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Memorandum & Articles

of Association



THE COMPANIES ACT 1862
AND

THE COMPANIES ACTS 1948 TO 1981

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF

COBHAMPLC

(As altered by Special Resolutions passed on the 12th day of May 1955,

12th day of January 1982, 27th day of November 1985,
27th day of June 1991 and the 7th day of November 1994)

1. The name of the Company is the "MANITOBA AND NORTH WEST LAND
CORPORATION, LIMITED."

The Company is to be a public company.

The registered office of the Company will be situate in England and Wales.

The objects for which the Company is established are:-

(A)

(€)

(D)

To purchase, subscribe for, or otherwise acquire, and to hold the shares,
stocks, or obligations of any company in the United Kingdom or
elsewhere, and upon a distribution of assets or division of profits, to
distribute any such shares or obligations amongst the Members of this
Company in specie.

To design, manufacture, develop, operate and deal in tanker, aircraft
and systems apparatus and equipment for the refuelling of aircraft.

To design, manufacture, develop, operate and deal in systems,
apparatus and equipment of all kinds for the movement under pressure
or otherwise of liquids and gases of all kinds.

To manufacture, overhaul, modify, repair, test and deal in aircraft and
component parts thereof.

To operate flying schools and provide facilities for instruction and
courses in the operation, manufacture, design and maintenance of

aircraft.

By a Special Resolution passed on 12th May 1955, the name of the Company was changed to Flight Refuelling (Holdings) Limited.
By a Special Resolution passed on 27th November 1985, the name of the Company was changed to FR Group plc.
By a Special Resolution passed on 7th November 1994, the name of the Company was changed to Cobham plc.



(F)

(H)

(K)

To establish and operate air routes and air transport and facilities and services
for use in connection therewith.

To carry on the business of general mechanical, electrical, electronic, marine,
refrigeration and chemical engineers, and in relation thereto to act as
technicians, consultants and advisers.

To carry on any other business which may seem to the Company capable of
being conveniently carried on in connection with the above or otherwise
calculated directly or indirectly to enhance the value of the Company's
property and rights for the time being.

To do all or any of the things aforesaid either directly or indirectly by way of
loan, subsidy, investment or otherwise to or in any other company, syndicate,
firm or person.

To purchase, acquire, rent, build, construct, equip, execute, carry out,
improve, work, develop, administer, maintain, manage or control works and
conveniences of all kinds, whether for the purposes of the Company or for
sale or hire to or in return for any consideration from any other company or
persons, and to contribute to or assist in the carrying out or establishment,
construction, maintenance, improvement, management, working, control or
superintendence thereof respectively.

To purchase or otherwise acquire for any estate or interest any property or
assets or any concessions, licences, grants, patents, trade marks or other
exclusive or non-exclusive rights of any kind which may appear to be
necessary or convenient for any business of the Company, and to develop
and turn to account and deal with the same in such manner as may be
thought expedient, and to make experiments and tests and to carry on all
kinds of research work.

To borrow and raise money and to secure or discharge any debt or
obligation of or binding on the Company in such manner as may be thought
fit and in particular by mortgages and charges upon the undertaking and all
or any of the property and assets (present and future) and the uncalled
capital of the Company, or by the creation and issue on such terms and
conditions as may be thought expedient of debentures, debenture stock or

other securities of any description.



(M)

(N)

(O)

(P)

(Q

(R)

To draw, make, accept, endorse, discount, negotiate, execute, and issue, and
to buy, sell and deal with bills of exchange, promissory notes, and other
negotiable or transferable instruments.

To amalgamate or enter into partnership or any joint purse or profit-sharing
arrangement with and to co-operate in any way with or assist or subsidise any
company, firm, or person, and to purchase or otherwise acquire and
undertake all or any part of the business, property and liabilities of any person,
body or company carrying on any business which this Company is authorised
to carry on or possessed of any property suitable for the purposes of the
Company.

To promote or concur in the promotion of any bompany, the promotion of
which shall be considered desirable.

To lend money to such persons, and on such terms, as may seem expedient,
and in particular to customers and others having dealings with the Company,
and to guarantee the performance of contracts by any such persons.

To guarantee and/or secure, either by direct or indirect contractual obligation
or by mortgaging or charging all or any part of the undertaking, property and
assets (both present and future) and uncalled capital of the Company, or by
both such methods, the performance of any contract or obligation of any
person, firm or company whatsoever including (without prejudice to the
generality of the foregoing) any company which is for the time being a
subsidiary or holding company of the Company or another subsidiary of the
holding company of the Company or otherwise associated with the Company.
To sell, lease, grant licences, easements and other rights over, and in any
other manner deal with or dispose of, the undertaking, property, assets, rights
and effects of the Company or any part thereof for such consideration as may
be thought fit, and in particular for stocks, shares or securities of any other
company whether fully or partly paid up.

To procure the registration or incorporation of the Company in or under the

laws of any place outside England.




(T) To subscribe or guarantee money for any national, charitable, benevolent,
public, general or useful object or for any exhibition, or for any purpose which
may be considered likely directly or indirectly to further the objects of the
Company or the interests of its Members.

(U) To grant pensions or gratuities to any employees or ex-employees and to
officers and ex-officers (including Directors and ex-Directors) of the Company
or its predecessors in business, or the relations, connections or dependants of
any such persons, and to establish or support associations, institutions, clubs,
funds and trusts which may be considered calculated to benefit any such
persons or otherwise advance the interests of the Company or of its
Members, and to establish and contribute to any scheme for the purchase by
trustees of shares in the Company to be held for the benefit of the Company's
employees, and to lend money to the Company's employees to enable them
to purchase shares of the Company and to formulate and carry into effect any
scheme for sharing the profits of the Company with its employees or any of
them.

(V)  To purchase and maintain any insurance for the benefit of any persons who
are or were at any time Directors or officers of the Company or its subsidiaries
against liabilities arising in relation to such companies.

(W) To do all or any of the things and matters aforesaid in any part of the world,

and either as principals, agents, contractors, trustees or otherwise, and by or

Sub-clause (V) was adopted by a Special Resolution passed on 27" June 1991 and the subsequent sub-clauses were
re-designated accordingly.

By a Special Resolution passed on 12" May 1955, the capital of the Company was reorganised and increased to
£300,000 divided into 50,000 6% Cumulative Preference Shares of £1 each and 1,000,000 Ordinary Shares of 5/- each.

By a Special Resolution passed on 13" July 19856, the capital of the Company was reorganised and increased to
£470,000 divided into 200,000 7% Cumulative Redeemable Preference Shares of £1 each, 20,000 6% Second
Cumulative Preference Shares of £1 each and 1,000,000 Ordinary Shares of 5/- each.

By an Ordinary Resolution passed on 23" May 1957, the capital of the Company was increased by £820,000 by the
creation of a further 1,400,000 Ordinary Shares of 5/- each.

By an Ordinary Resolution passed on 2™ June 1966, the Capital of the Company was increased to £970,000 by the
creation of a further 600,000 Ordinary Shares of 5/- each.

By an Ordinary Resolution passed on 28" June 1972,the capital of the Company was increased to £2,000,000 by the
creation of a further 4,120,000 Ordinary Shares of 25p each.

By an Ordinary Resolution passed on 28" June 1979, the capital of the Company was increased to £2,700,000 by the
creation of a further 2,800,000 Crdinary Shares of 25p each.



through trustees, agents or otherwise, and either alone or in conjunction with
others.
(X) To do all such other things as may be considered to be incidental or
conducive to the above objects or any of them.
And it is hereby declared that the objects of the Company as specified in each of the
foregoing paragraphs of this clause (except only if and so far as otherwise expressly
provided in any paragraph) shall be separate and distinct objects of the Company and shall
not be in anyway limited by reference to any other paragraph or the order in which the same
occur or the name of the Company.
5. The liability of the Members is limited.
6. The share capital of the Company is £100,000 divided into 100,000 shares of £1
each.
WE, the several persons whose names and addresses are subscribed, are desirous of
being formed into a Company in pursuance of this Memorandum of Association, and we
respectively agree to take the number of shares in the capital of the Company set opposite

our respective names.

Footnote continued from previous page

By an Ordinary Resolution passed on 12" June 1980, the capital of the Company was increased to £4,000,000 by the creation of a
further 5,200,000 Ordinary Shares of 25p each.

By an Ordinary Resolution passed on 22" June 1981, the capital of the Company was increased to £4,750,000 by the creation of a
further 3,000,000 Ordinary Shares of 25p each.

By an Ordinary Resolution passed on 29™ June 1982, the capital of the Company was increased to £7,570,000 by the creation of a
further 11,280,000 Ordinary Shares of 25p each.

By an Ordinary Resolution passed on 29" June 1983, the capital of the Company was increased to £11,220,000 by the creation of a
further 14,600,000 Ordinary Shares of 25p each.

By an Ordinary Resolution passed on 22™ August 1983, the capital of the Company was increased to £15,700,000 by the creation of a
further 17,920,000 Ordinary Shares of 25p each.

By an Ordinary Resolution passed on 26™ June 1986, the capital of the Company was increased to £19,000,000 by the creation of a
further 13,200,000 Ordinary Shares of 25p each.

By an Ordinary Resolution passed on 25" June 1987, the capital of the Company was increased to £25,000,000 by the creation of a
further 24,000,000 Ordinary Shares of 25p each.

By a Special Resolution passed on 29" June 1995, the capital of the Company was reorganised by subdividing and converting each of
the unissued but authorised 4.9% Cumulative Redeemable Preference Shares of £1 each into four Ordinary Shares of 25p each.

By an Ordinary Resolution passed on 7% December 1995, the capital of the Company was increased to £31,000,000 by the creation of
a further 24,000,000 Ordinary Shares of 25p each.

By an Ordinary Resolution passed on 12" June 2002, the capital of the Company was increased to £37,000,000 by the creation of a
further 24,000,000 Ordinary Shares of 25p each.

By an Ordinary Resolution passed on 8" June 2005, each of the 147,920,000 issued and unissued Ordinary Shares of 25p each in the
capital of the company were subdivided into 10 Ordinary Shares of 2.5p each with effect from 11.59 p.m. on 8" July 2005.

Notes: Following the introduction of the imputation system of corporation tax, the two classes of preference shares became known as
4.2% Second Cumulative Preference Shares of £1 each and 4.9% Cumulative Redeemable Preference Shares of £1 each.

By board resolution dated 5" May 1999, the 4.2% Second Cumulative Preference Shares of £1 each were re-designated as the 6%
Second Cumulative Preference Shares of £1 each.



Names, Addresses and Descriptions Number of Shares taken by each
of Subscribers Subscriber

C.B. WORSLEY

11 St. James's Road,

Surbiton.

Gentleman One

J.HW. BALY

Woodville,

Brunswick Road,

Sutton.

Gentleman One

ROB. GRIGGS

Thanet, College Road,

Bromley, Kent

Gentleman One

THOS. BOLTER

31 Ampton Street,

wW.C

Gentleman One

CHAS D. EDWARDS

31 King's Road,

Brownswood Park, N.

Gentleman One

W.H. WILLIAMS

60 Felixstowe Road,

Kensal Green, W.

Accountant One

EDWIN T. BOTWRIGHT

23 Sutton Place,

Hackney.

Accountant One

DATED this 20th day of December, 1889.

WITNESS to the above Signatures:-
FRED N. CHAPPLE,

Solicitor.

Clerk to Ashurst, Morris, Crisp & Co.,
6 Old Jewry, EC2,

Solicitors.
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Company number

30470

(a)

THE COMPANIES ACT 1985

A PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
COBHAM PLC

(adopted by special resolution passed on 8 June 2005)

PRELIMINARY
Table A not to apply
The regulations in Table A in the Schedule to the Companies (Tables A to F) Regulations 1985 shall
not apply to the Company.
Interpretation

In these articles, unless the contrary intention appears:

@)

the folloWing definitions apply:

Act means the Companies Act 1985;

these articles means these articles of association, as from time to time altered;
board means the board of directors for the time being of the Company;

clear days means, in relation to the period of a notice, that period excluding the day when
the notice is given or deemed to be given and the day for which it is given or on which it is
to take effect;

committee means a committee of the board;
communication has the same meaning as in the Electronic Communications Act 2000;
director means a director for the time being of the Company;

electronic communication has the same meaning as in the Electronic Communications Act
2000;
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holder in relation to any share means the member whose name is entered in the register as
the holder of that share;

office means the registered office for the time being of the Company;
paid up means paid up or credited as paid up;

person entitled by transmission means a person whose entitlement to a share in
consequence of the death or.bankruptcy of a member or of any other event giving rise to its
transmission by operation of law has been noted in the register;

register means either or both of the issuer register of members and the operator register of
members;

relevant system means a computer-based system, and procedures, which enable title to units
of a security to be evidenced and transferred without a written instrument, pursuant to the

Uncertificated Securities Regulations 2001,

seal means any common seal of the Company or any official seal or securities seal which the
Company may have or be permitted to have under the Statutes;

secretary means the secretary of the Company or, if there are joint secretaries, any of the
joint secretaries and includes an assistant or deputy secretary and any person appointed by
the board to perform any of the duties of the secretary of the Company;

Statutes means the Act, the Uncertificated Securities Regulations 2001 and every other
statute, statutory instrument, regulation or order for the time being in force concerning
companies registered under the Act;

treasury shares means those shares held by the Company in treasury in accordance with
section 162A of the Act; and

UKLA means the UK Listing Authority;

(i1) any reference to an uncertificated share, or to a share being held in uncertificated form,
means a share title to which may be transferred by means of a relevant system, and any
reference to a certificated share means any share other than an uncertificated share;

(iii)  any other words or expressions defined in the Act or, if not defined in the Act, in any other
of the Statutes (in each case as in force on the date of adoption of these articles) have the
same meaning in these articles except that the word company includes any body corporate;

(iv)  any reference in these articles to any statute or statutory provision includes a reference to
any modification or re-enactment of it for the time being in force;

W words importing the singular number include the plural number and vice versa, words
importing one gender include the other gender and words importing persons include bodies
corporate and unincorporated associations;

(vi)  any reference to writing includes a reference to any method of reproducing words in a
legible form;

(vii)  any reference to doing something by electronic means includes doing it by an electronic
communication;
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(©)

(viii)

(ix)

x)

(x1)

(xii)

(xiii)

any reference to a signature or to something being signed or executed includes an electronic
signature or other means of verifying the authenticity of an electronic communication which
the board may from time to time approve, asignature printed or reproduced by mechanical
or other means or any stamp or other distinctive marking made by or with the authority of
the person required to sign the document to indicate it is approved by such person;

any reference to a document being sealed or executed under seal or under the common seal
of any body corporate (including the Company) or any similar expression includes a
reference to its being executed in any other manner which has the same effect as if it were

executed under seal,;

any reference to a meeting shall not be taken as requiring more than one person to be present
in person if any quorum requirement can be satisfied by one person;

any reference to a show of hands includes such other method of casting votes as the board
may from time to time approve;

where the Company has a power of sale or other right of disposal in relation to any share,

any reference to the power of the Company or the board to authorise a person to transfer that
share to or as directed by the person to whom the share has been sold or disposed of shall, in -
the case of an uncertificated share, be deemed to include a reference to such other action as
may be necessary to enable that share to be registered in the name of that person or as
directed by him; and

any reference to:
(A)  rights attaching to any share;
(B) members having a right to attend and vote at general meetings of the Company;

(9] dividends being paid, or any other distribution of the Company's assets being made,
to members; or

D) interests in a certain proportion or percentage of the issued share capital, or any class
of share capital,

shall, unless otherwise expressly provided by the Statutes, be construed as though any
treasury shares held by the Company had been cancelled.

Subject to the Statutes, a special or extraordinary resolution shall be effective for any purpose for
which an ordinary resolution is expressed to be required and a special resolution shall be effective
for any purpose for which an extraordinary resolution is required under these articles.

Headings to these articles are inserted for convenience only and shall not affect construction.

SHARE CAPITAL

Authorised share capital

The authorised share capital of the Company at the date of adoption of these articles is £37,000,000
divided into 147,920,000 ordinary shares of 25p each and 20,000 preference shares of £1 each.
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(a)

(b)

(@)

Rights attached to shares

The rights regarding participation in the profits and assets of the Company attaching to the shares are
as follows:

@ the holders of the preference shares shall be entitled, in priority to any payment of dividend
on any other class of shares, to a fixed cumulative preferential dividend at the rate of 6% per
annum and, subject thereto and to any other special rights which may be attached to any
other class of shares, the profit of the Company available for dividend and resolved to be
distributed shall be distributed by way of dividend among the holders of the ordinary shares;

and

(ii) on a return of assets on liquidation or otherwise, the assets of the Company available for

distribution among members shall be applied first in repaying to the holders of the
preference shares the amounts paid up on such shares and, subject to any special rights
which may be attached to any other class of shares, the balance of such assets shall belong to
and be distributed among the holders of the ordinary shares pro rata according to the
amournts paid up on the ordinary shares.

Subject to the Statutes and to the rights conferred on the holders of any other shares, any new share

may be issued with or have attached to it such rights and restrictions as the Company may by
ordinary resolution decide or, if no such resolution is in effect or so far as the resolution does not
make specific provision, as the board may decide.

Unissued shares

Subject to the Statutes, these articles and any resolution of the Company, the board may offer, allot
(with or without conferring a right of renunciation), grant options over or otherwise deal with or

dispose of any unissued shares (whether forming part of the original or any increased share capital)
to such persons, at such times and generally on such terms as the board may decide.

Authority to allot relevant securities

The Company may from time to time pass an ordinary resolution referring to this article and

authorising, in accordance with section 80 of the Act, the board to exercise all the powers of the
Company to allot relevant securities and:

§)] on the passing of the resolution the board shall be generally and unconditionally authorised
to allot relevant securities (as defined for the purposes of that section) up to the nominal
amount specified in the resolution; and

(i) unless previously revoked the authority shall expire on the day specified in the resolution
(not being more than five years after the date on which the resolution is passed),

but any authority given under this article shall allow the Company, before the authority expires, to

make an offer or agreement which would or might require relevant securities to be allotted after it
expires.

Dis-application of pre-emption rights

Subject (other than in relation to the sale of treasury shares) to the board being generally authorised
to allot relevant securities in accordance with section 80 of the Act, the Company may from time to
time resolve, by a special resolution referring to this article, that the board be given power to allot
equity securities for cash and, on the passing of the resolution, the board shall have power to allot
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(b)

(pursuant to that authority) equity securities for cash as if section 89(1) of the Act did not apply to
the allotment but that power shall be limited:

®
(i)

to the allotment of equity securities in connection with a rights issue; and

to the allotment (other than in connection with a rights issue) of equity securities having a
nominal amount not exceeding in aggregate the sum specified in the special resolution,

and unless previously revoked, that power shall (if so provided in the special resolution) expire on
the date specified in the special resolution of the Company. The Company may before the power
expires make an offer or agreement which would or might require equity securities to be allotted
after it expires.

For the purposes of this article:

®
(i)

(iii)

equity security and relevant shares have the meaning given in section 94 of the Act;

rights issue means an offer or issue of equity securities open for acceptance for a period
fixed by the board to or in favour of holders of ordinary shares on the register on a date fixed
by the board where the equity securities respectively attributable to the interests of all those
holders are proportionate (as nearly as practicable) to the respective number of ordinary
shares held by them on that date but the board may make such exclusions or other
arrangements as the board considers expedient in relation to fractional entitlements or legal
or practical problems under the laws in any territory or the requirements of any relevant
regulatory body or stock exchange; and

a reference to the allotment of equity securities includes the sale of any relevant shares in
the Company or (as the case may be) relevant shares of a particular class, if immediately
before the sale, the shares were held by the Company as treasury shares pursuant to section
94(3A) of the Act.

Power to pay commission and brokerage

The Company may in connection with the issue of any shares exercise all powers of paying
commission and brokerage conferred or permitted by the Statutes.

Power to increase, consolidate, sub-divide and cancel shares

The Company may by ordinary resolution:

(1

(in)

(iii)

(iv)

increase its share capital by the creation of new shares of such amount as the resolution
prescribes;

consolidate and divide all or any of its share capital into shares of a larger amount than its
existing shares;

sub-divide its shares, or any of them, into shares of a smaller amount than is fixed by the
memorandum of association or these articles, but so that the proportion between the amount
paid up and the amount (if any) not paid up on each reduced share shall be the same as it
was in the case of the share from which the reduced share is derived; and

cancel any shares which, at the date of the passing of the resolution, have not been taken or
agreed to be taken by any person and diminish the amount of its share capital by the amount
of the shares so cancelled.
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(b)

(©)

(d)

10.

11.

12.

13.

14.

(2)

A resolution by which any share is sub-divided may determine that, as between the holders of the
shares resulting from the sub-division, one or more of the shares may have such preferred or other
special rights, or may have such qualified or deferred rights or be subject to such restrictions, as
compared with the other or others, as the Company has power to attach to new shares.

If as a result of any consolidation and division or sub-division of shares any members would become
entitled to fractions of a share, the board may deal with the fractions as it thinks fit. In particular, the

board may:

6)] {on behalf of those members) aggregate and sell the shares representing the fractions to any
person (including, subject to the Statutes, the Company) and distribute the net proceeds of
sale in due proportion among those members (except that any proceeds in respect of any
holding less than a sum fixed by the board may be retained for the benefit of the Company);

or

(ii) subject to the Statutes, first, allot to a member credited as fully paid by way of capitalisation
of any reserve account of the Company such number of shares as rounds up his holding to a
number which, following consolidation and division or sub-division, leaves a whole number

of shares.

For the purpose of a sale under paragraph (c)(i) above, the board may authorise a person to transfer
the shares to, or as directed by, the purchaser, who shall not be bound to see to the application of the
purchase money and the title of the new holder to the shares shall not be affected by any irregularity
in or invalidity of the proceedings relating to the sale.

Power to issue redeemable shares

Subject to the Statutes, any share may be issued on terms that it is to be redeemed or is liable to be
redeemed at the option of the Company or the holder.

Power to purchase own shares

Subject to the Statutes, and to any rights conferred on the holders of any class of shares, the
Company may purchase all or any of its shares of any class, including any redeemable shares.

Power to reduce capital

Subject to the Statutes and to any rights conferred on the holders of any class of shares, the Company
may by special resolution reduce its share capital, any capital redemption reserve and any share
premium account in any way.

Trusts not recognised

Except as required by law or these articles, no person shall be recognised by the Company as holding
any share upon any trust and the Company shall not be bound by or required to recognise (even
when having notice of it) any interest in or in respect of any share, except the holder's absolute right

to the entirety of the share.

UNCERTIFICATED SHARES - GENERAL POWERS

Uncertificated shares - general powers

The board may permit any class of shares to be held in uncertificated form and to be transferred by
means of a relevant system and may revoke any such permission.
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(&)

(c)

(d)

15.

(a)

(®)

In relation to any share which is for the time being held in uncertificated form:

@) the Company may utilise the relevant system in which it is held to the fullest extent available
from time to time in the exercise of any of its powers or functions under the Statutes or these
articles or otherwise in effecting any actions and the board may from time to time determine
the manner in which such powers, functions and actions shall be so exercised or effected;

(i) any provision in these articles which is inconsistent with:

(A) the holding or transfer of that share in the manner prescribed or permitted by the
Statutes;

B) any other provision of the Statutes relating to shares held in uncertificated form; or

©) the exercise of any powers or functions by the Company or the effecting by the
Company of any actions by means of a relevant system,

shall not apply;

(iii)  the Company may, by notice to the holder of that share, require the holder to change the
form of such share to certificated form within such period as may be specified in the notice;

(iv)  the Company may require that share to be converted into certificated form in accordance
with the Statutes; and

V) the Company shall not issue a certificate.

The Company may, by notice to the holder of any share in certificated form, direct that the form of
such share may not be changed to uncertificated form for a period specified in such notice.

For the purpose of effecting any action by the Company, the board may determine that shares held
by a person in uncertificated form shall be treated as a separate holding from shares held by that
person in certificated form but shares of a class held by a person in uncertificated form shall not be
treated as a separate class from shares of that class held by that person in certificated form.

VARIATION OF RIGHTS

Variation of rights

Whenever the share capital of the Company is divided into different classes of shares, all or any of
the rights for the time being attached to any class of shares in issue may from time to time (whether
or not the Company is being wound up) be varied in such manner as those rights may provide or (if
no such provision is made) either with the consent in writing of the holders of three-fourths in
nominal value of the issued shares of that class or with the authority of an extraordinary resolution
passed at a separate general meeting of the holders of those shares.

The provisions of these articles relating to general meetings of the Company or to the proceedings at
general meetings shall apply, mutatis mutandis, to every such separate general meeting, except that:

@ the quorum at any such meeting (other than an adjourned meeting) shall be two members
q g
present in person or by proxy holding at least one-third in nominal amount of the issued

shares of the class;

(i) at an adjourned meeting the quorum shall be one member present in person or by proxy
holding shares of the class;
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©

16.

17.

18.

(2

(b)

(©)

d

19.

(2)

(iii)  every holder of shares of the class shall, on a poll, have one vote in respect of every share of
the class held by him; and

(iv)  apoll may be demanded by any one holder of shares of the class whether present in person
or by proxy.

Unless otherwise expressly provided by the rights attached to any class of shares those rights shall
not be deemed to be varied by the creation or issue of further shares ranking pari passu with them or
by the purchase or redemption by the Company of any of its own shares.

TRANSFERS OF SHARES

Right to transfer shares

Subject to the restrictions in these articles, a member may transfer all or any of his shares in any
manner which is permitted by the Statutes and is from time to time approved by the board.

Transfers of uncertificated shares

The Company shall maintain a record of uncertificated shares in accordance with the Statutes.

Transfers of certificated shares

An instrument of transfer of a certificated share may be in any usual form or in any other form which
the board may approve and shall be signed by or on behalf of the transferor and (except in the case
of a fully paid share) by or on behalf of the transferee.

The board mays, in its absolute discretion and without giving any reason for its decision, refuse to
register any instrument of transfer of a certificated share:

() which is not fully paid up but, in the case of a class of shares which has been admitted to
official listing by the UKLA, not so as to prevent dealings in those shares from taking place
on an open and proper basis; or

(i1) on which the Company has a lien.
The board may also refuse to register any instrument of transfer of a certificated share unless it is:
() left at the office, or at such other place as the board may decide, for registration;

(ii) accompanied by the certificate for the shares to be transferred and such other evidence (if
any) as the board may reasonably require to prove the title of the intending transferor or his
right to transfer the shares; and

(iii)  inrespect of only one class of shares.

All instruments of transfer which are registered may be retained by the Company, but any instrument
of transfer which the board refuses to register shall (except in any case where fraud or any other
crime involving dishonesty is suspected in relation to such transfer) be returned to the person

presenting it.
Other provisions relating to transfers

No fee shall be charged for registration of a transfer or other document or instruction relating to or
affecting the title to any share.
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(b)

(©

(d

(e)

20.

21.

22.

(a)

(b)

©

23.

(a)

The transferor shall be deemed to remain the holder of the share until the name of the transferee is
entered in the register in respect of the share.

Nothing in these articles shall preclude the board from recognising a renunciation of the allotment of
any share by the allottee in favour of some other person.

The registration of the transfer of any shares or of any class of shares may be suspended at such
times and for such periods (not exceeding 30 days in any year) as the board may decide, except that
the registration of the transfer of any shares or class of shares which are for the time being
uncertificated shares may only be suspended as permitted by the Statutes.

Unless otherwise agreed by the board in any particular case, the maximum number of persons who
may be entered on the register as joint holders of a share is four.

Notice of refusal

If the board refuses to register a transfer of a certificated share it shall, within two months after the
date on which the instrument of transfer was lodged, give to the transferee notice of the refusal.

TRANSMISSION OF SHARES

Transmission on death

If a member dies, the survivor, where the deceased was a joint holder, and his personal
representatives where he was a sole or the only surviving holder, shall be the only person or persons
recognised by the Company as having any title to his shares; but nothing in these articles shall
release the estate of a deceased holder from any liability in respect of any share held by him solely or

jointly.
Election of person entitled by transmission

A person becoming entitled to a share in consequence of the death or bankruptcy of a member or of
any other event giving rise to a transmission by operation of law may, on producing such evidence as
the board may require and subject as provided in this article, elect either to be registered himself as
the holder of the share or to have some person nominated by him registered as the holder of the
share.

If he elects to be registered himself, he shall give notice to the Company to that effect. If he elects to
have another person registered, he shall execute a transfer of the share to that person or shall execute
such other document or take such other action as the board may require to enable that person to be
registered.

The provisions of these articles relating to the transfer of shares shall apply to the notice or
instrument of transfer or other document or action as if it were a transfer effected by the person from
whom the title by transmission is derived and the event giving rise to such transmission had not

occurred.
Rights of person entitled by transmission

A person becoming entitled to a share in consequence of a death or bankruptcy or of any other event
giving rise to a transmission by operation of law shall have the right to receive and give a discharge
for any dividends or other moneys payable in respect of the share and shall have the same rights in
relation to the share as he would have if he were the holder except that, until he becomes the holder,
he shall not be entitled to attend or vote at any general meeting of the Company.
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®)

24,

(2)

(b)

©

(D

The board may at any time give notice requiring any such person to elect either to be registered
himself or to transfer the share and, if after 90 days the notice has not been complied with, the board
may withhold payment of all dividends or other moneys payable in respect of the share until the
requirements of the notice have been complied with.

DISCLOSURE OF INTERESTS IN SHARES

Disclosure of interests in shares

This article applies where the Company gives to the holder of a share or to any person appearing to
be interested in a share a notice requiring any of the information mentioned in section 212 of the Act

(a section 212 notice).

If a section 212 notice is given by the Company to a person appearing to be interested in any share, a
copy shall at the same time be given to the holder, but the accidental omission to do so or the non-
receipt of the copy by the holder shall not prejudice the operation of the following provisions of this

article.

If the holder of, or any person appearing to be interested in, any share has been given a section 212
notice and, in respect of that share (a default share), has been in default for a period of 14 days after
the section 212 notice has been given in supplying to the Company the information required by the
section 212 notice, the restrictions referred to below shall apply. Those restrictions shall continue
for the period specified by the board, being not more than seven days after the earlier of:

(i) the Company being notified that the default shares have been sold pursuant to an exempt
transfer; or

(ii) due compliance, to the satisfaction of the board, with the section 212 notice.
The board may waive these restrictions, in whole or in part, at any time.
The restrictions referred to above are as follows:

(1) if the default shares in which any one person is interested or appears to the Company to be
interested represent less than 0.25% of the issued shares of the class, the holders of the
default shares shall not be entitled, in respect of those shares, to attend or to vote, either
personally or by proxy, at any general meeting of the Company; or

(i) if the default shares in which any one person is interested or appears to the Company to be
interested represent at least 0.25% of the issued shares of the class, the holders of the default

shares shall not be entitled, in respect of those shares:

(A)  toattend or to vote, either personally or by proxy, at any general meeting of the
Company; or

B) to receive any dividend or other distribution; or
©) to transfer or agree to transfer any of those shares or any rights in them.

The restrictions in subparagraphs (i) and (ii) above shall not prejudice the right of either the member
holding the default shares or, if different, any person having a power of sale over those shares to sell
or agree to sell those shares under an exempt transfer.
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If any dividend or other distribution is withheld under paragraph (d)(ii) above, the member shall be
entitled to receive it as soon as practicable after the restriction ceases to apply.

If, while any of the restrictions referred to above apply to a share, another share is allotted in right of
it (or in right of any share to which this paragraph applies), the same restrictions shall apply to that
other share as if it were a default share. For this purpose, shares which the Company allots, or
procures to be offered, pro rata (disregarding fractional entitlements and shares not offered to certain
members by reason of legal or practical problems associated with issuing or offering shares outside
the United Kingdom) to holders of shares of the same class as the default share shall be treated as
shares allotted in right of existing shares from the date on which the allotment is unconditional or, in
the case of shares so offered, the date of the acceptance of the offer.

For the purposes of this article:
(i) an exempt transfer in relation to any share is a transfer pursuant to:

(A) a sale of the share on a recognised investment exchange in the United Kingdom or
on any stock exchange outside the United Kingdom on which shares of that class are
listed or normally traded; or

(B) a sale of the whole beneficial interest in the share to a person whom the board is
satisfied is unconnected with the existing holder or with any other person appearing
to be interested in the share; or

(C) acceptance of a takeover offer (as defined for the purposes of Part XIIIA of the Act),

(ii) the percentage of the issued shares of a class represented by a particular holding shall be
calculated by reference to the shares in issue at the time when the section 212 notice is
given; and

(iii)  a person shall be treated as appearing to be interested in any share if the Company has given
to the member holding such share a section 212 notice and either (i) the member has named
the person as being interested in the share or (ii) (after taking into account any response to
any section 212 notice and any other relevant information) the Company knows or has
reasonable cause to believe that the person in question is or may be interested in the share.

The Company may exercise any of its powers under article 14 in respect of any default shares in
uncertificated form.

The provisions of this article are without prejudice to the provisions of section 216 of the Act and, in
particular, the Company may apply to the court under section 216(1) whether or not these provisions
apply or have been applied.

GENERAL MEETINGS

Annual general meetings

The board shall convene and the Company shall hold annual general meetings in accordance with the
Statutes.

Extraordinary general meetings

All general meetings other than annual general meetings shall be called extraordinary general
meetings.
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Convening of extraordinary general meetings
The board may convene an extraordinary general meeting whenever it thinks fit.
An extraordinary general meeting may also be convened in accordance with article 68.

An extraordinary general meeting shall also be convened by the board on the requisition of members
under the Statutes or, in default, may be convened by such requisitionists, as provided by the
Statutes.

The board shall comply with the Statutes regarding the giving and the circulation, on the requisition
of members, of notices of resolutions and of statements with respect to matters relating to any
resolution to be proposed or business to be dealt with at any general meeting of the Company.

Separate general meetings

Subject to these articles and to any rights for the time being attached to any class of shares in the
Company, the provisions of these articles relating to general meetings of the Company (including,
for the avoidance of doubt, provisions relating to the proceedings at general meetings or to the rights
of any person to attend or vote or be represented at general meetings or to any restrictions on these
rights) shall apply, mutatis mutandis, in relation to every separate general meeting of the holders of
any class of shares in the Company.

NOTICE OF GENERAL MEETINGS

Length and form of notice

An annual general meeting and an extraordinary general meeting called for the passing of a special
resolution or a resolution of which special notice is required by the Statutes shall be called by not
less than 21 clear days' notice. All other extraordinary general meetings shall be called by not less
than 14 clear days’ notice.

The notice shall specify the place, day and time of the meeting, and the general nature of the
business to be transacted.

Notice of every general meeting shall be given to all members other than any who, under these
articles or the terms of issue of the shares they hold, are not entitled to receive such notices from the
Company, and also to the auditors (or, if more than one, each of them) and to each director.

Omission or non-receipt of notice

The accidental omission to give notice of a general meeting to, or the non-receipt of notice by, any
person entitled to receive the notice shall not invalidate the proceedings of that meeting.

PROCEEDINGS AT GENERAL MEETINGS

Quorum

No business shall be transacted at any general meeting unless the requisite quorum is present when
the meeting proceeds to business.

Except as otherwise provided by these articles two members present in person or by proxy and
entitled to vote shall be a quorum.
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If within 15 minutes from the time fixed for holding a general meeting a quorum is not present, the
meeting, if convened on the requisition of members, shall be dissolved. In any other case, it shall
stand adjourned to the same day in the next week (or, if that day is a holiday, to the next working
day) and at the same time and place as the original meeting, or, subject to article 36(d), to such other
day, and at such other time and place, as the board may decide.

If at an adjourned meeting a quorum is not present within 15 minutes from the time fixed for holding
the meeting, the meeting shall be dissolved.

Security

The board may make any security arrangements which it considers appropriate relating to the
holding of a general meeting of the Company including, without limitation, arranging for any person
attending a meeting to be searched and for items of personal property which may be taken into a
meeting to be restricted. A director or the secretary may:

(i) refuse entry to a meeting to any person who refuses to comply with any such arrangements;
and

(ii) eject from a meeting any person who causes the proceedings to become disorderly.

Chairman

At each general meeting, the chairman of the board (if any) or, if he is absent or unwilling, the
deputy chairman (if any) of the board or (if more than one deputy chairman is present and willing)
the deputy chairman who has been longest in such office, shall preside as chairman of the meeting.
If neither the chairman nor deputy chairman is present and willing, one of the other directors selected
for the purpose by the directors present or, if only one director is present and willing, that director,
shall preside as chairman of the meeting. If no director is present within 15 minutes after the time
fixed for holding the meeting or if none of the directors present is willing to preside as chairman of
the meeting, the members present and entitled to vote shall choose one of their number to preside as
chairman of the meeting.

Right to attend and speak

A director shall be entitled to attend and speak at any general meeting’of the Company whether or
not he is a member.

The chairman may invite any person to attend and speak at any general meeting of the Company if
he considers that such person has the appropriate knowledge or experience of the Company's
business to assist in the deliberations of the meeting.

Resolutions and amendments

Subject to the Statutes, a resolution may only be put to the vote at a general meeting if the chairman
of the meeting in his absolute discretion decides that the resolution may properly be regarded as
within the scope of the meeting.

In the case of a resolution to be proposed as a special or extraordinary resolution no amendment may
be made, at or before the time at which the resolution is put to the vote, to the form of the resolution
as set out in the notice of meeting, except to correct a patent error or as may otherwise be permitted
by law.
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In the case of a resolution to be proposed as an ordinary resolution no amendment may be made, at
or before the time at which the resolution is put to the vote, unless:

(1) in the case of an amendment to the form of the resolution as set out in the notice of meeting,
notice of the intention to move the amendment is received at the office at least 48 hours
before the time fixed for the holding of the relevant meeting; or

(ii) in any case, the chairman of the meeting in his absolute discretion otherwise decides that the
amendment or amended resolution may properly be put to the vote.

The giving of notice under subparagraph (i) above shall not prejudice the power of the chairman of
the meeting to rule the amendment out of order.

With the consent of the chairman of the meeting, a person who proposes an amendment to a
resolution may withdraw it before it is put to the vote.

If the chairman of the meeting rules a resolution or an amendment to a resolution admissible or out
of order (as the case may be), the proceedings of the meeting or on the resolution in question shall
not be invalidated by any error in his ruling. Any ruling by the chairman of the meeting in relation
to a resolution or an amendment to a resolution shall be final and conclusive.

Adjournment

With the consent of any general meeting at which a quorum is present the chairman of the meeting
may (and shall if so directed by the meeting) adjourn the meeting from time to time and from place

to place.

In addition, the chairman of the meeting may at any time without the consent of the meeting adjourn
the meeting (whether or not it has commenced or a quorum is present) to another time and/or place
if, in his opinion, it would facilitate the conduct of the business of the meeting to do so.

Nothing in this article shall limit any other power vested in the chairman of the meeting to adjourn
the meeting.

Whenever a meeting is adjourned for 30 days or more or sine die, at least 14 clear days' notice of the
adjourned meeting shall be given in the same manner as in the case of the original meeting but
otherwise no person shall be entitled to any notice of an adjourned meeting or of the business to be
transacted at an adjourned meeting.

No business shall be transacted at any adjourned meeting other than the business which might have
been transacted at the meeting from which the adjournment took place.

Meeting at more than one place
A general meeting may be held at more than one place if:
)] the notice convening the meeting specifies that it shall be held at more than one place; or

(i1) the board resolves, after the notice convening the meeting has been given, that the meeting
shall be held at more than one place; or

(iii) it appears to the chairman of the meeting that the place of the meeting specified in the notice
convening the meeting is inadequate to accommodate all persons entitled and wishing to
attend.
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A general meeting held at more than one place is duly constituted and its proceedings are valid if (in
addition to the other provisions of these articles relating to general meetings being satisfied) the
chairman of the meeting is satisfied that facilities (whether by electronic means or otherwise) are
available to enable each person present at each place to participate in the business of the meeting.

Each person present at each place in person or by proxy and entitled to vote on a poll shall be
counted in the quorum for, and shall be entitled to vote at, the meeting. The meeting is deemed to
take place at the place at which the chairman of the meeting is present.

Method of voting and demand for poll

At a general meeting a resolution put to the vote of the meeting shall be decided on a show of hands,
unless (before, or immediately after the declaration of the result of, the show of hands or on the
withdrawal of any other demand for a poll) a poll is demanded by:

(i) the chairman of the meeting; or

(ii) at least five members present in person or by proxy having the right to vote on the
resolution; or

(iii)  a member or members present in person or by proxy representing in aggregate not less than
one-tenth of the total voting rights of all the members having the right to vote on the
resolution; or

(iv)  amember or members present in person or by proxy holding shares conferring the right to
vote on the resolution on which an aggregate sum has been paid up equal to not less than
one-tenth of the total sum paid up on all the shares conferring that right,

and a demand for a poll by a person as proxy for a member shall be as valid as if the demand were
made by the member himself.

No poll may be demanded on the appointment of a chairman of the meeting.

A demand for a poll may, before the poll is taken, be withdrawn but only with the consent of the
chairman of the meeting and the demand so withdrawn shall not be taken to have invalidated the
result of a show of hands declared before the demand was made. If a pollis demanded before the
declaration of the result of a show of hands and the demand is duly withdrawn, the meeting shall
continue as if the demand had not been made.

Unless a poll is demanded (and the demand is not withdrawn), a declaration by the chairman of the
meeting that a resolution has been carried, or carried unanimously, or has been carried by a
particular majority, or lost, or not carried by a particular majority, shall be conclusive, and an entry
to that effect in the minutes of the meeting shall be conclusive evidence of that fact, without proof of
the number or proportion of the votes recorded in favour of or against the resolution.

The demand for a poll shall not prevent the continuance of a meeting for the transaction of any
business other than the question on which a poll has been demanded.

How poll is to be taken

If a poll is demanded (and the demand is not withdrawn), it shall be taken at such time (either at the
meeting at which the poll is demanded or within 30 days after the meeting), at such place and in such
manner (including by electronic means) as the chairman of the meeting shall direct and he may
appoint scrutineers {who need not be members).
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A poll demanded on a question of adjournment shall be taken at the meeting without adjournment.

It shall not be necessary (unless the chairman of the meeting otherwise directs) for notice to be given
of a poll whether taken at or after the meeting at which it was demanded.

On a poll, votes may be given either personally or by proxy and a member entitled to more than one
vote need not use all his votes or cast all the votes he uses in the same way.

The result of the poll shall be deemed to be a resolution of the meeting at which the poll was
demanded.

Chairman's casting vote

In the case of an equality of votes, either on a show of hands or on a poll, the chairman of the
meeting at which the show of hands takes place, or at which the poll is demanded, as the case may
be, shall be entitled to a further or casting vote in addition to any other vote or votes to which he may
be entitled.

VOTES OF MEMBERS
Voting rights

Subject to these articles and to any special rights or restrictions as to voting for the time being
attached to any class of shares in the Company:

(1) on a show of hands, every member who (being an individual) is present in person or (being a
corporation) is present by a duly authorised representative, not being himself a member,
shall have one vote; and

(ii) on a poll, every member who is present in person or by proxy shall have one vote for every
£1 in nominal value of the shares of which he is the holder.

For the purposes of determining which persons are entitled to attend or vote at any general meeting,
and how many votes such persons may cast, the Company may specify in the notice of the meeting a
time, not more than 48 hours before the time fixed for the meeting, by which a person must be
entered on the register in order to have the right to attend or vote at the meeting. Changes to entries
on the register after the time so specified shall be disregarded in determining the rights of any person
to attend or vote at the meeting, notwithstanding any provisions in the Statutes or these articles to the
contrary.

Representation of corporations

Any corporation which is a member of the Company may, by resolution of its board or other
governing body, authorise any person to act as its representative at any general meeting of the
Company and the representative shall be entitled to exercise the same powers on behalf of the
corporation which he represents as that corporation could exercise if it were an individual member
present at the meeting in person, including (without limitation) power to vote on a show of hands or
on a poll and to demand or concur in demanding a poll. The board or any director or the secretary
may (but shall not be bound to) require evidence of the authority of any such representative.

Voting rights of joint holders

If more than one of the joint holders of a share tenders a vote on the same resolution, whether in
person or by proxy, the vote of the senior who tenders a vote shall be accepted to the exclusion of the
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vote(s) of the other joint holder(s); and for this purpose seniority shall be determined by the order in
which the names stand in the register in respect of the relevant share.

Voting rights of members incapable of managing their affairs

A member in respect of whom an order has been made by any court having jurisdiction (whether in
the United Kingdom or elsewhere) in matters concerning mental disorder may vote, whether on a
show of hands or on a poll, by his receiver, curator bonis or other person in the nature of a receiver
or curator bonis appointed by that court, and the receiver, curator bonis or other person may, on a
poll, vote by proxy. Evidence to the satisfaction of the board of the authority of the person claiming
the right to vote must be received at the office (or at such other address as may be specified for the
receipt of proxy appointments) not later than the last time by which a proxy appointment must be
received in order to be valid for use at the meeting or adjourned meeting or on the holding of the poll
at or on which that person proposes to vote and, in default, the right to vote shall not be exercisable.

Voting rights suspended where sums overdue

Unless the board otherwise decides, a member shall not be entitled to vote, either in person or by
proxy, at any general meeting of the Company in respect of any share held by him unless all calls
and other sums presently payable by him in respect of that share have been paid.

Objections to admissibility of votes

No objection shall be raised as to the admissibility of any vote except at the meeting or adjourned
meeting or poll at which the vote objected to is or may be given or tendered, and every vote not
disallowed at such meeting or poll shall be valid for all purposes. Any such objection made in due
time shall be referred to the chairman of the meeting, whose decision shall be final and conclusive.

PROXIES

Proxies

A proxy need not be a member of the Company and a member may appoint more than one proxy to
attend on the same occasion.

The appointment of a proxy shall not preclude a member from attending and voting in person at the
meeting or on the poll concerned.

The appointment of a proxy shall only be valid for the meeting mentioned in it and any adjournment
of that meeting (including on any poll demanded at the meeting or any adjourned meeting).

Appointment of proxy

The appointment of a proxy may be in such form as is usual or common or in such other form as the
board may from time to time approve and shall be signed by the appointor, or his duly authorised
agent, or, if the appointor is a corporation, shall either be executed under its common seal or be
signed by an agent or officer authorised for that purpose. The signature need not be witnessed.

Without limiting the provisions of these articles, the board may from time to time in relation to
uncertificated shares approve the appointment of a proxy by means of an electronic communication
in the form of an "uncertificated proxy instruction” (a properly authenticated dematerialised
instruction and/or other instruction or notification, which is sent by means of the relevant system and
received by such participant in that system acting on behalf of the Company as the board may
prescribe, in such form and subject to such terms and conditions as the board may from time to time
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prescribe (subject always to the facilities and requirements of the relevant system)); and approve
supplements to, or amendments or revocations of, any such uncertificated proxy instruction by the
same means. In addition, the board may prescribe the method of determining the time at which any
such uncertificated proxy instruction is to be treated as received by the Company or such participant
and may treat any such uncertificated proxy instruction which purports to be or is expressed to be
sent on behalf of a holder of a share as sufficient evidence of the authority of the person sending that
instruction to send it on behalf of that holder.

Receipt of proxy
A proxy appointment:

@) must be received at such address as may be specified in the notice convening the meeting or
in any other information issued by the Company in relation to the meeting (or if no such
address is specified, at the office) not less than 48 hours before the time fixed for holding the
meeting at which the appointee proposes to vote; or

(ii) in the case of a poll taken more than 48 hours after it is demanded or in the case of an
adjourned meeting to be held more than 48 hours after the time fixed for holding the original
meeting, must be received at such address as may be specified in the notice convening the
meeting or in any other information issued by the Company in relation to the poll or meeting
(or if no such address is specified, at the office) not less than 24 hours before the time fixed
for the taking of the poll or, as the case may be, the time fixed for holding the adjourned
meeting; or

(iii)  in the case of a poll which is not taken at the meeting at which it is demanded but is taken 48
hours or less after it is demanded, or in the case of an adjourned meeting to be held 48 hours
or less after the time fixed for holding the original meeting, must either be received by the
chairman of the meeting or the secretary or any director at the meeting at which the poll is
demanded or, as the case may be, at the original meeting, or be received at such address and
by such time as the chairman of the meeting may direct at the meeting at which the poll is
demanded.

In the case of a proxy appointment signed by an agent of a member who is not a corporation, the
authority under which the appointment is signed or a copy of it certified in such manner as shall be
specified in the notice of the relevant meeting or in any other information issued by the Company in
relation to the relevant meeting, or such other information as shall be so specified, must also be
received by the Company in the manner set out in paragraph (a) above.

In the case of a proxy appointment signed by an officer or other agent of a corporation, the board
may also require the receipt, in the manner set out in paragraph (a) above, of the authority under
which the appointment is signed or a copy of it certified in such manner as shall be specified in the
notice of the relevant meeting or in any other information issued by the Company in relation to the
relevant meeting, or of such other authorities or information as shall be so specified.

The board may, but shall not be bound to, require such further evidence as it thinks fit of the
authenticity or integrity of any signature on a proxy appointment and, if the signatory is an agent or,
where the appointor is a corporation, an officer, of his authority.

The board may decide, either generally or in any particular case, to treat a proxy appointment as
valid notwithstanding that the appointment or any of the information required under paragraphs (b),
(c) or (d) above has not been received in accordance with the requirements of this article.
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Subject to paragraph (e) above, if the proxy appointment and any of the information required under
paragraphs (b), (c) or (d) above are not received in the manner required above, the appointee shall
not be entitled to vote in respect of the shares in question.

If two or more valid but differing proxy appointments are received in respect of the same share for
use at the same meeting or on the same poll, the one which is last received (regardless of its date or
of the date of its execution) shall be treated as replacing and revoking the others as regards that share
and if the Company is unable to determine which was last received, none of them shall be treated as
valid in respect of that share.

Notice of revocation of authority

A vote given or poll demanded by proxy or by a representative of a corporation shall be valid
notwithstanding the previous termination of the authority of the person voting or demanding a poll or
(until entered in the register) the transfer of the share in respect of which the appointment of the
relevant person was made unless notice of the termination was received at the office (or at such other
address at which the proxy appointment was duly received) not less than six hours before the time
fixed for holding the relevant meeting or adjourned meeting or, in the case of a poll not taken on the
same day as the meeting or adjourned meeting, before the time fixed for taking the poil.

DIRECTORS

Number of directors

The directors (other than alternate directors) shall not, unless otherwise determined by an ordinary
resolution of the Company, be less than two nor more than 15 in number.

Directors need not be members
A director need not be a member of the Company.

Age of directors

No person shall be disqualified from being appointed a director, and no director shall be required to
vacate that office, by reason only of the fact that he has attained the age of 70 years or any other age
nor shall it be necessary by reason of his age to give special notice of any resolution.

Designation as "director"

The board may, at any time and from time to time, appoint any person (not being a director) to any
executive position or employment under the Company having a title or designation which includes
the word "director" and may terminate any such appointment. The inclusion of the word "director”
in the title or designation of any such position or employment shall not imply that the holder is a
director of the Company or that he is authorised or empowered to act as, or is liable as, a director of
the Company in any respect and he shall not be deemed to be a director for any purpose.

APPOINTMENT, RETIREMENT AND REMOVAL OF DIRECTORS

Appointment of directors by the Company

Subject to these articles, the Company may by ordinary resolution appoint any person who is willing
to act to be a director, either to fill a vacancy or as an additional director, but so that the total number
of directors shall not exceed any maximum number fixed by or in accordance with these articles.
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No person (other than a director retiring in accordance with these articles) shall be appointed or re-
appointed a director at any general meeting unless:

(i) he is recommended by the board; or

(i) not less than 14 nor more than 42 days before the date appointed for the meeting there has
been given to the Company, by a member (other than the person to be proposed) entitled to
vote at the meeting, notice of his intention to propose a resolution for the appointment of that
person, stating the particulars which would, if he were so appointed, be required to be
included in the Company's register of directors and a notice executed by that person of his
willingness to be appointed.

Separate resolutions for appointment of each director

Every resolution of a general meeting for the appointment of a director shall relate to one named
person and a single resolution for the appointment of two or more persons shall be void, unless a
resolution that it shall be so proposed has been first agreed to by the meeting without any vote being
cast against it.

The board's power to appoint directors

The board may appoint any person who is willing to act to be a director, either to fill a vacancy or by
way of addition to their number, but so that the total number of directors shall not exceed any
maximum number fixed by or in accordance with these articles.

Retirement of directors

At each annual general meeting any director then in office who:

2oy

. -t .-
@) has been appointed by-the board since the previous annual general meeting; or
(i1) has held office for three years or more since his previous appointment by a general meeting;
or

(ili)  being a non-executive director, has held office for nine years or more since his first
appointment by a general meeting,

shall retire from office but shall be eligible for re-appointment.

A retiring director shall (unless he is removed from office or his office is vacated in accordance with
these articles) retain office until the close of the meeting at which he retires or (if earlier) when a
resolution is passed at that meeting not to fill the vacancy or to appoint another person in his place or
the resolution to re-appoint him is put to the meeting and lost.

If the Company, at any meeting at which a director retires in accordance with these articles, does not
fill the office vacated by such director, the retiring director, if willing to act, shall be deemed to be
re-appointed, unless at the meeting a resolution is passed not to fill the vacancy or to appoint another
person in his place or unless the resolution to re-appoint him is put to the meeting and lost.

Removal of directors

The Company may by extraordinary resolution, or by ordinary resolution of which special notice has
been given in accordance with the Statutes, remove any director before his period of office has
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expired notwithstanding anything in these articles or in any agreement between him and the
Company.

A director may also be removed from office by giving him notice to that effect signed by or on
behalf of all the other directors (or their alternates), being not less than three in number.

Any removal of a director under this article shall be without prejudice to any claim which such
director may have for damages for breach of any agreement between him and the Company.

Vacation of office of director

Without prejudice to the provisions of these articles for retirement or removal the office of a director
shall be vacated if:

) he is prohibited by law from being a director; or

(ii) he becomes bankrupt or he makes any arrangement or composition with his creditors
generally; or

(iii)  he is, or may be, suffering from mental disorder and in relation to that disorder either he is
admitted to hospital for treatment or an order is made by a court (whether in the United
Kingdom or elsewhere) for his detention or for the appointment of some person to exercise
powers with respect to his property or affairs and, in either case, the board resolves that his
office be vacated; or

(iv)  for more than six months he is absent (whether or not an alternate director attends in his
place), without special leave of absence from the board, from board meetings held during
that period and the board resolves that his office be vacated; or

(v) he gives to the Company notice of his wish to resign, in which event he shall vacate that
office on the receipt of that notice by the Company or at such later time as is specified in the
notice.

Executive directors

The board may appoint one or more directors to hold any executive office under the Company
(including that of chairman, chief executive or managing director) for such period (subject to the
Statutes) and on such terms as it may decide and may revoke or terminate any appointment so made
without prejudice to any claim for damages for breach of any contract of service between the
director and the Company.

The remuneration of a director appointed to any executive office shall be fixed by the board and may
be by way of salary, commission, participation in profits or otherwise and either in addition to or
inclusive of his remuneration as a director.

A director appointed as executive chairman, chief executive or managing director shall automatically
cease to hold that office if he ceases to be a director but without prejudice to any claim for damages
for breach of any contract of service between him and the Company. A director appointed to any
other executive office shall not automatically cease to hold that office if he ceases to be a director
unless the contract or any resolution under which he holds office expressly states that he shall, in
which case that cessation shall be without prejudice to any claim for damages for breach of any
contract of service between him and the Company. '
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ALTERNATE DIRECTORS
Power to appoint alternate directors

Each director may appoint another director or any other person who is willing to act as his alternate
and may remove him from that office. The appointment as an alternate director of any person who is
not himself a director shall be subject to the approval of a majority of the directors or a resolution of
the board.

An alternate director shall be entitled to receive notice of all board meetings and of all meetings of
committees of which the director appointing him is a member, to attend and vote at any such
meeting at which the director appointing him is not personally present and at the meeting to exercise
and discharge all the functions, powers and duties of his appointor as a director and for the purposes
of the proceedings at the meeting these articles shall apply as if he were a director.

Every person acting as an alternate director shall (except as regards power to appoint an alternate
and remuneration) be subject in all respects to these articles relating to directors and shall alone be
responsible to the Company for his acts and defaults and shall not be deemed to be the agent of the
director appointing him. An alternate director may be paid expenses and shall be entitled to be
indemnified by the Company to the same extent as if he were a director but shall not be entitled to
receive from the Company any fee in his capacity as an alternate director.

Every person acting as an alternate director shall have one vote for each director for whom he acts as
alternate, in addition to his own vote if he is also a director, but he shall count as only one for the
purpose of determining whether a quorum is present.

Any person appointed as an alternate director shall vacate his office as alternate director if the
director by whom he has been appointed vacates his office as director (otherwise than by retirement
at a general meeting of the Company at which he is re-appointed) or removes him by notice to the
Company or on the happening of any event which, if he is or were a director, causes or would cause
him to vacate that office.

Every appointment or removal of an alternate director shall be made by notice and shall be effective
(subject to paragraph (a) above) on receipt by the secretary of the notice.

REMUNERATION, EXPENSES AND PENSIONS

Directors' fees

The directors shall be paid such fees not exceeding in aggregate £500,000 per annum (or such larger
sum as the Company may, by ordinary resolution, determine) as the board may decide to be divided
among them in such proportion and manner as they may agree or, failing agreement, equally. Any
fee payable under this article shall be distinct from any remuneration or other amounts payable to a
director under other provisions of these articles and shall accrue from day to day.

Special remuneration

The board may grant special remuneration to any director who performs any special or extra services
to or at the request of the Company.

Such special remuneration may be paid by way of lump sum, salary, commission, participation in
profits or otherwise as the board may decide in addition to any remuneration payable under or
pursuant to any other of these articles.
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Expenses

A director shall be paid out of the funds of the Company all travelling, hotel and other expenses
properly incurred by him in and about the discharge of his duties, including his expenses of
travelling to and from board meetings, committee meetings and general meetings. Subject to any
guidelines and procedures established from time to time by the board, a director may also be paid out
of the funds of the Company all expenses incurred by him in obtaining professional advice in
connection with the affairs of the Company or the discharge of his duties as a director.

Pensions and other benefits

The board may exercise all the powers of the Company to pay, provide or procure the grant of
pensions or other retirement or superannuation benefits and death, disability or other benefits,
allowances or gratuities to any person who is or has been at any time a director of the Company or in
the employment or service of the Company or of any company which is or was a subsidiary of or
associated with the Company or of the predecessors in business of the Company or any such
subsidiary or associated company or the relatives or dependants of any such person. For that
purpose the board may procure the establishment and maintenance of, or participate in, or contribute
to, any non-contributory or contributory pension or superannuation fund, scheme or arrangement and
pay any insurance premiums.

POWERS OF THE BOARD
General powers of the board to manage the Company's business

The business of the Company shall be managed by the board which may exercise all the powers of
the Company, subject to the Statutes, the memorandum, these articles and any special resolution of
the Company. No special resolution or alteration of the memorandum or these articles shall
invalidate any prior act of the board which would have been valid if the resolution had not been
passed or the alteration had not been made.

The powers given by this article shall not be limited by any special authority or power given to the
board by any other article or any resolution of the Company.

Power to act notwithstanding vacancy

The continuing directors or the sole continuing director at any time may act notwithstanding any
vacancy in their number; but, if the number of directors is less than the minimum number fixed by or
in accordance with these articles, they or he may act for the purpose of filling up vacancies or calling
a general meeting of the Company, but not for any other purpose. If no director is able or willing to
act, then any two members may summon a general meeting for the purpose of appointing directors.

Provisions for employees

The board may exercise any of the powers conferred by the Statutes to make provision for the
benefit of any persons employed or formerly employed by the Company or any of its subsidiaries in
connection with the cessation or the transfer to any person of the whole or part of the undertaking of
the Company or any of its subsidiaries.

Power to borrow money

The board may exercise all the powers of the Company to borrow money and to mortgage or charge
all or any part of the undertaking, property and assets (present and future) and uncalled capital of the
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Company and, subject to the Statutes, to issue debentures and other securities, whether outright or as
collateral security, for any debt, liability or obligation of the Company or of any third party.

(b) The board shall restrict the borrowings of the Company and exercise all voting and other rights or
powers of control exercisable by the Company in relation to its subsidiary undertakings (if any) so as
to secure (but as regards subsidiary undertakings only in so far as by the exercise of such rights or
powers of control the board can secure) that the aggregate principal amount from time to time
outstanding of all borrowings by the Group (exclusive of borrowings owing by one member of the
Group to another member of the Group) shall not at any time without the previous sanction of an
ordinary resolution of the Company exceed an amount equal to two times the Adjusted Capital and
Reserves.

(c) For the purposes of this Article:
1) Adjusted Capital and Reserves means the aggregate of:

(A)  the amount paid up or credited as paid up on the issued share capital of the
Company; and

(B)  the amount standing to the credit of the capital and revenue reserves of the Company
and its subsidiary undertakings (including any share premium account, capital
redemption reserve and any credit balance on profit and loss account but excluding
any reserves for taxation or any reserves for the interests of minority members in
subsidiary undertakings);

as shown by the then latest audited balance sheet but after:

(© deducting the amount of any debit balance on profit and loss account existing at the
date of the relevant audited balance sheet to the extent that a deduction has not
already been made on that account; and

D) making such adjustments as may be appropriate to reflect any variation in the
amount of the paid up share capital or reserves since the date of the relevant audited
balance sheet and any variation in the amounts attributable to the interest of the
Company in the share capital of any subsidiary undertaking;

(i1) borrowings include not only items referred to as borrowings in the audited balance sheet but
also the following, except in so far as otherwise taken into account:

(A)  the nominal amount of any issued share capital and the principal amount of any
monies borrowed (together in each case with any fixed or minimum premium
payable on final repayment), the beneficial interest in which is not owned otherwise
than by any member of the Group and the repayment of which is guaranteed by any
member of the Group;

(B) the principal amount owing (otherwise than to any member of the Group) on any
debentures or instruments of any member of the Group, howsoever issued, (together
with any fixed or minimum premium payable on final repayment);

(C)  the principal amount raised by the acceptance of bills by any member of the Group
(not being acceptances of trade bills for the purchase of goods in the ordinary course
of business) or by any bank or accepting house under any acceptance credit opened
on behalf of any member of the Group;
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(D)  the nominal amount of any issued share capital of a subsidiary undertaking (not
being equity share capital) owned otherwise than by any member of the Group
(together with any fixed or minimum premium payable on final repayment)

but do not include:

(E) monies borrowed or secured by any member of the Group for the purpose of
redeeming or repaying within six months any monies borrowed or secured by any
member of the Group, pending their application for such purpose within such
period;

(F)  an amount equal to the aggregate sum remaining borowed or secured by any
company becoming a subsidiary undertaking of the Company immediately after it
becomes such a subsidiary undertaking, at the time it becomes such a subsidiary-
undertaking and for a period of six months thereafter, and an amount equal to the
aggregate sum remaining secured on any assets acquired by any member of the
Group immediately after such acquisition, at the time of such acquisition and for a
period of six months thereafter;

(G)  the amount by which monies borrowed or secured is increased by a change in
currency exchange rates; any such amount shall until the completion of the audited
balance sheet for the financial year in which such increase occurs be deducted in
calculating the aggregate amount from time to time outstanding of all monies
borrowed or secured; and

(H)  monies borrowed or secured for the purpose of financing any contract in respect of
which any part of the price receivable by that member or any other member of the
Group is guaranteed or insured by the Export Credits Guarantee Department, or by
any other governmental department or agency fulfilling a similar function, up to an
amount equal to that part of the price receivable under the contract which is so
guaranteed or insured;

(i)  audited balance sheet means the audited balance sheet of the Company prepared for the
purposes of the Statutes or, if an audited consolidated balance sheet of the Company and its
subsidiary undertakings (with such exceptions as may be permitted in the case of a
consolidated balance sheet prepared for the purposes of the Statutes) has been prepared for
those purposes for the same financial year, means that audited consolidated balance sheet in
which event all references to reserves and profit and loss account shall be deemed to be
references to consolidated reserves and consolidated profit and loss account respectively and
there shall be excluded any amounts attributable to outside interests in subsidiary
undertakings;

(iv)  the Company may from time to time change the accounting convention on which the audited
balance sheet is based, provided that any new convention adopted complies with the
requirements of the Statutes; if the Company should prepare its main audited balance sheet
on the basis of one such convention, but a supplementary audited balance sheet or statement
on the basis of another, the main audited balance sheet shall be taken as the audited balance
sheet for the purposes of this article; and

W) Group means the Company and its subsidiary undertakings (if any) other than those

subsidiary undertakings authorised or required to be excluded from consolidation in the
Company's group accounts pursuant to section 229 of the Act.
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The. certificate of the Auditors as to the amount of the Adjusted Capital and Reserves at any time
shall be conclusive and binding on all concerned. Nevertheless the board may act in reliance on a
bona fide estimate of the amount of the Adjusted Capital and Reserves at any time and if in
consequence the limit contained in this Article is inadvertently exceeded, an amount of borrowings
equal to the excess may be disregarded until the expiration of three months after the date on which
by reason of a report of the Auditors or otherwise the board became aware that such a situation has

or may have arisen.

Notwithstanding the foregoing, no lender or other person dealing with the Company shall be
concerned to see or inquire whether the limit imposed by this Article is observed and no borrowing
incurred or security given in excess of such limit shall be invalid or ineffectual, except in the case of
express notice to the lender or the recipient of the security at the time when the borrowing was
incurred or the security given that the limit imposed by this Article had been or was thereby
exceeded.

Power to appoint a president

The board may appoint any person who, in its opinion, has rendered outstanding services to the
Company to be president of the Company and may remove any person so appointed.

The president need not be a director of the Company and shall not by reason only of his being
president be deemed to be a director or an officer of the Company for the purposes of the Statutes,
but shall in any case be entitled to notice of and to attend and speak at all board meetings and general
meetings. The president shall not, unless he is also a director, be entitled to vote at board meetings.

The remuneration and other terms and conditions of any such appointment shall be fixed by the
board.

DELEGATION OF BOARD'S POWERS
Delegation to individual directors

The board may entrust to and confer upon any director any of its powers, authorities and discretions
(with power to sub-delegate) on such terms and conditions as it thinks fit and may revoke or vary all
or any of them, but no person dealing in good faith shall be affected by any revocation or variation.

Committees

The board may delegate any of its powers, authorities and discretions (with power to sub-delegate)
to any committee consisting of such person or persons (whether directors or not) as it thinks fit,
provided that the majority of the members of the committee are directors and that no meeting of the
committee shall be quorate for the purpose of exercising any of its powers, authorities or discretions
unless a majority of those present are directors. The board may make any such delegation on such
terms and conditions as it thinks fit and may revoke or vary any such delegation and discharge any
committee wholly or in part, but no person dealing in good faith shall be affected by any revocation
or variation. Any committee so formed shall, in the exercise of the powers, authorities and
discretions so delegated, conform to any regulations that may be imposed on it by the board.

The proceedings of a committee with two or more members shall be governed by any regulations
imposed on it by the board and (subject to such regulations) by these articles regulating the
proceedings of the board so far as they are capable of applying.
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' Local boards

The board may establish any local or divisional board or agency for managing any of the affairs of
the Company whether in the United Kingdom or elsewhere and may appoint any persons to be
members of a local or divisional board, or to be managers or agents, and may fix their remuneration.

The board may delegate to any local or divisional board, manager or agent any of its powers,
authorities and discretions (with power to sub-delegate) and may authorise the members of any local
or divisional board or any of them to fill any vacancies and to act notwithstanding vacancies.

Any appointment or delegation under this article may be made on such terms and subject to such
conditions as the board thinks fit and the board may remove any person so appointed, and may
revoke or vary any delegation, but no person dealing in good faith shall be affected by the revocation
or variation. »

Powers of attorney

The board may by power of attorney or otherwise appoint any person to be the agent of the
Company on such terms (including terms as to remuneration) as it may decide and may delegate to
any person so appointed any of its powers, authorities and discretions (with power to sub-delegate).
The board may remove any person appointed under this article and may revoke or vary the
delegation, but no person dealing in good faith shall be affected by the revocation or variation.

DIRECTORS' INTERESTS

Directors’ interests and voting

Subject to the Statutes, a director shall not be disqualified by his office from entering into any
contract with the Company, either with regard to his tenure of any office or position in the
management, administration or conduct of the business of the Company or as vendor, purchaser or
otherwise. Subject to the interest of the director being duly declared, a contract entered into by or on
behalf of the Company in which any director is in any way interested shall not be liable to be
avoided, nor shall any director so interested be liable to account to the Company for any benefit
resulting from the contract, by reason of the director holding that office or of the fiduciary
relationship established by his holding that office.

A director may hold any other office or place of profit with the Company (except that of auditor) in
conjunction with his office of director for such period (subject to the Statutes) and upon such terms

as the board may decide and may be paid such extra remuneration for so doing (whether by way of

salary, commission, participation in profits or otherwise) as the board may decide, either in addition
to or in lieu of any remuneration under any other provision of these articles.

A director may be or become a member or director of, or hold any other office or place of profit
under, or otherwise be interested in, any other company in which the Company may be interested
and shall not be liable to account to the Company for any benefit received by him as a member or
director of, or holder of any other office or place of profit under, or his other interest in, that
company.

The board may cause the voting rights conferred by the shares in any other company held or owned
by the Company or exercisable by them as directors of that other company to be exercised in such
manner in all respects as it thinks fit (including the exercise of voting rights in favour of any
resolution appointing the directors or any of them as directors or officers of the other company or
voting or providing for the payment of any benefit to the directors or officers of the other company).
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A director may act by himself or his firm in a professional capacity for the Company (except as
auditor) and he or his firm shall be entitled to remuneration for professional services as if he were
not a director.

The board may purchase and maintain for or for the benefit of any person who holds or has at any
time held a relevant office insurance against any liability incurred by him in respect of any act or
omission in the actual or purported discharge of his duties or in the exercise or purported exercise of
his powers or otherwise in relation to his holding of a relevant office; and for this purpose relevant
office means that of director, officer (excluding an auditor) or employee in relation to the Company
or any company which is or was a subsidiary undertaking of or associated with the Company or any
predecessor in business of the Company or any such subsidiary undertaking or associated company,
or that of trustee of any pension fund or retirement, death or disability scheme for the benefit of any
employee of the Company or any such subsidiary undertaking or associated company.

A director who to his knowledge is in any way, whether directly or indirectly, interested in a contract
with the Company shall declare the nature of his interest at the board meeting at which the question
of entering into the contract is first taken into consideration, if he knows his interest then exists, or in
any other case at the first board meeting after he knows that he is or has become so interested. For
the purposes of this article, a general notice given to the board by a director to the effect that:

(i) he is a member of a specified company or firm and is to be regarded as interested in any
other contract which may after the date of the notice be made with that company or firm; or

(i1) he is to be regarded as interested in any contract which may after the date of the notice be
made with a specified person who is connected with him,

shall be deemed to be a sufficient declaration of interest under this article in relation to any such
contract but no such notice shall be effective unless either it is given at a board meeting or the
director takes reasonable steps to secure that it is brought up and read at the next board meeting after
it is given.

A director shall not vote (or be counted in the quorum at a meeting) in respect of any resolution
concerning his own appointment (including fixing or varying its terms), or the termination of his
own appointment, as the holder of any office or place of profit with the Company or any other
company in which the Company is interested but, where proposals are under consideration
concerning the appointment (including fixing or varying its terms), or the termination of the
appointment, of two or more directors to offices or places of profit with the Company or any other
company in which the Company is interested, those proposals may be divided and a separate
resolution may be put in relation to each director and in that case each of the directors concerned (if
not otherwise debarred from voting under this article) shall be entitled to vote (and be counted in the
quorum) in respect of each resolution unless it concerns his own appointment or the termination of
his own appointment.

A director shall also not vote (or be counted in the quorum at a meeting) in relation to any resolution
relating to any contract or arrangement or other proposal in which he has an interest which (together
with any interest of any connected person of his) is to his knowledge a material interest and, if he
purports to do so, his vote shall not be counted, but this prohibition shall not apply and a director
may vote (and be counted in the quorum) in respect of any resolution concerning any one or more of
the following matters:

6) any contract in which he is interested by virtue of an interest in shares, debentures or other
securities of the Company or otherwise in or through the Company;

(ii) the giving of any guarantee, security or indemnity in respect of;
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(A) money lent or obligations incurred by him or by any other person at the request of,
or for the benefit of, the Company or any of its subsidiary undertakings; or

B a debt or obligation of the Company or any of its subsidiary undertakings for which
he himself has assumed responsibility in whole or in part (either alone or jointly
with others) under a guarantee or indemnity or by the giving of security;

(iii)  any issue or offer of shares, debentures or other securities of the Company or any of its
subsidiary undertakings in respect of which he is or may be entitled to participate in his
capacity as a holder of any such securities or as an underwriter or sub-underwriter;

(iv)  any contract concerning any other company in which he and any connected persons do not to
his knowledge hold an interest in shares (within the meaning of sections 198 to 211 of the
Act) representing 1% or more of any class of the equity share capital of that company or of
the voting rights available to members of that company;

W) any arrangement for the benefit of employees of the Company or any of its subsidiary
undertakings which does not accord to him any privilege or benefit not generally accorded to
the employees to whom the arrangement relates; and

(vi)  the purchase or maintenance of insurance for the benefit of directors or for the benefit of
persons including directors.

For the purposes of this paragraph a person is a connected person in relation to a director if that
person is deemed to be connected with that director within the meaning of section 346 of the Act.

In the case of an alternate director, an interest of his appointor shall be treated as an interest of the
alternate in addition to any interest which the alternate otherwise has.

If any question arises at any meeting as to the materiality of an interest of a director (other than the
chairman of the meeting) or as to the entitlement of any director (other than the chairman of the
meeting) to vote and the question is not resolved by his voluntarily agreeing to abstain from voting,
the question shall be referred to the chairman of the meeting and his ruling in relation to the director
concerned shall be final and conclusive except in a case where the nature or extent of the interest of
the director concerned, so far as known to him, has not been fairly disclosed. If any question shall
arise in respect of the chairman of the meeting and is not resolved by his voluntarily agreeing to
abstain from voting, the question shall be decided by a resolution of the board (for which purpose the
chairman shall be counted in the quorum but shall not vote on the matter) and the resolution shall be
final and conclusive except in a case where the nature or extent of the interest of the chairman, so far
as known to him, has not been fairly disclosed.

In this article references to a contract include references to any proposed contract and to any
transaction or arrangement whether or not constituting a contract.

The Company may by ordinary resolution suspend or relax the provisions of this article to any extent
or ratify any contract not duly authorised by reason of a contravention of this article.

PROCEEDINGS OF THE BOARD

Board meetings

The board may meet for the despatch of business, adjourn and otherwise regulate its meetings as it
thinks fit. A director at any time may, and the secretary at the request of a director at any time shall,
summon a board meeting.
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Notice of board meetings

Notice of a board meeting may be given to a director personally or by word of mouth or given in
writing or by electronic means to him at such address as he may from time to time specify for this
purpose (or if he does not specify an address, at his last known address). A director may waive
notice of any meeting either prospectively or retrospectively.

Quorum

The quorum necessary for the transaction of the business of the board may be fixed by the board and,
unless so fixed at any other number, shall be two. Subject to these articles, any director who ceases
to be a director at a board meeting may continue to be present and to act as a director and be counted
in the quorum until the end of the board meeting if no other director objects and if otherwise a
quorum of directors would not be present.

Chairman or deputy chairman to preside

The board may appoint a chairman and one or more deputy chairman or chairmen and may at any
time revoke any such appointment.

The chairman, or failing him any deputy chairman (the longest in office taking precedence, if more
than one is present), shall, if present and willing, preside at all board meetings but, if no chairman or
deputy chairman has been appointed, or if he is not present within five minutes after the time fixed
for holding the meeting or is unwilling to act as chairman of the meeting, the directors present shall
choose one of their number to act as chairman of the meeting.

Competence of board meetings

A board meeting at which a quorum is present shall be competent to exercise all the powers,
authorities and discretions for the time being vested in or exercisable by the board.

Voting

Questions arising at any board meeting shall be determined by a majority of votes. In the case of an
equality of votes the chairman of the meeting shall have a second or casting vote.

Telephone board meeting

A board meeting may consist of a conference between directors some or all of whom are in different
places provided that each director may participate in the business of the meeting whether directly, by
telephone or by any other electronic means which enables him:

(D) to hear each of the other participating directors addressing the meeting; and
(ii) if he so wishes, to address all of the other participating directors simultaneously.

A quorum is deemed to be present if at least the number of directors required to form a quorum,
subject to the provisions of article 68, may participate in the manner specified above in the business

of the meeting.

A board meeting held in this way is deemed to take place at the place where the largest group of
participating directors is assembled or, if no such group is readily identifiable, at the place from
where the chairman of the meeting participates.
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84. Resolutions without meetings

A resolution which is signed or approved by all the directors entitled to vote on that resolution shall
be as valid and effectual as if it had been passed at a board meeting duly called and constituted. The
resolution may be contained in one document or electronic communication or in several documents
or electronic communications in like form, each signed or approved by one or more of the directors
concerned. For the purpose of this article:

) the signature or approval of an alternate director (if any) shall suffice in place of the
signature of the director appointing him; and

(i1) the approval of a director or alternate director shall be given in writing or by electronic
means.

85. Validity of acts of directors in spite of formal defect

All acts bona fide done by a meeting of the board, or of a committee, or by any person acting as a
director or a member of a committee, shall, notwithstanding that it is afterwards discovered that there
was some defect in the appointment of any member of the board or committee or of the person so
acting, or that they or any of them were disqualified or had vacated office or were not entitled to
vote, be as valid as if every such person had been duly appointed and qualified to be a director and
had continued to be a director or member of the committee and had been entitled to vote.

86. Minutes

The board shall cause minutes to be made in books kept for the purpose:
() of all appointments of officers made by the board;

(ii) of the names of ali the directors present at each meeting of the board and of any committee;
and

(iliy  of all resolutions and proceedings of all meetings of the Company and of any class of
members, and of the board and of any committee.

SECRETARY

87. Secretary

(a) Subject to the Statutes, the secretary shall be appointed by the board at such remuneration and upon
such terms as it thinks fit. If thought fit, two or more persons may be appointed as joint secretaries
with the power to act jointly and severally. Any secretary so appointed may be removed by the
board (without prejudice to any claim for damages between such person and the Company).

(b) The board may from time to time appoint an assistant or deputy secretary who, during such time as
there may be no secretary or no secretary capable of acting, may act as secretary and do any act
authorised or required by these Articles or by law to be done by the secretary. The signature of any
document as secretary by such assistant or deputy secretary shall be conclusive evidence (without
invalidating that signature for any purpose) that at the time of signature there was no secretary or no
secretary capable of acting.
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SHARE CERTIFICATES

Issue of share certificates

A person whose name is entered in the register as the holder of any certificated shares shall be
entitled (unless the conditions of issue otherwise provide) to receive one certificate for those shares,
or one certificate for each class of those shares and, if he transfers part of the shares represented by a
certificate in his name, or elects to hold part in uncertificated form, to receive a new certificate for
the balance of those shares.

In the case of joint holders, the Company shall not be bound to issue more than one certificate for all
the shares in any particular class registered in their joint names, and delivery of a certificate for a
share to any one of the joint holders shall be sufficient delivery to all.

A share certificate shall be issued under seal or signed by at least one director and the secretary or by
at least two directors (which may include any signature being applied mechanically or
electronically). A share certificate shall specify the number and class of the shares to which it relates
and the amount or respective amounts paid up on the shares. Any certificate so issued shall, as
against the Company, be prima facie evidence of title of the person named in that certificate to the

shares comprised in it.

A share certificate may be given to a member in accordance with the provisions of these articles on
notices.

Charges for and replacement of certificates

Except as expressly provided to the contrary in these articles, no fee shall be charged for the issue of
a share certificate.

Any two or more certificates representing shares of any one class held by any member may at his
request be cancelled and a single new certificate issued.

If any member surrenders for cancellation a certificate representing shares held by him and requests
the Company to issue two or more certificates representing those shares in such proportions as he
may specify, the board may, if it thinks fit, comply with the request on payment of such fee (if any)
as the board may decide.

If a certificate is damaged or defaced or alleged to have been lost, stolen or destroyed, a new
certificate representing the same shares may be issued on compliance with such conditions as to
evidence, indemnity and security for such indemnity as the board may think fit and on payment of
any exceptional expenses of the Company incidental to its investigation of the evidence and
preparation of the indemnity and security and, if damaged or defaced, on delivery up of the old
certificate.

In the case of joint holders of a share a request for a new certificate under any of the preceding
paragraphs of this article may be made by any one of the joint holders unless the certificate is alleged
to have been lost, stolen or destroyed.
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LIEN ON SHARES
Lien on partly paid shares

The Company shall have a first and paramount lien on every share (not being a fully paid share) for
all amounts payable (Whether or not due) in respect of that share. The lien shall extend to every
amount payable in respect of that share.

The board may at any time either generally or in any particular case declare any share to be wholly
or partly exempt from this article. Unless otherwise agreed, the registration of a transfer of a share
shall operate as a waiver of the Company's lien (if any) on that share.

Enforcement of lien

The Company may sell any share subject to a lien in such manner as the board may decide if an
amount payable on the share is due and is not paid within 14 clear days after a notice has been given
to the holder or any person entitled by transmission to the share demanding payment of that amount
and giving notice of intention to sell in defauit.

To give effect to any sale under this article, the board may authorise some person to transfer the
share sold to, or as directed by, the purchaser. The purchaser shall not be bound to see to the
application of the purchase money nor shall the title of the new holder to the share be affected by any
irregularity in or invalidity of the proceedings relating to the sale.

The net proceeds of the sale, after payment of the costs of such sale, shall be applied in or towards
satisfaction of the amount due and any residue shall (subject to a like lien for any amounts not
presently due as existed on the share before the sale), on surrender, in the case of shares held in
certificated form, of the certificate for the shares sold, be paid to the holder or person entitled by
transmission to the share immediately before the sale.

CALLS ON SHARES

Calls

Subject to the terms of allotment, the board may make calls on the members in respect of any
moneys unpaid on their shares (whether in respect of nominal amount or premium) and each member
shall (subject to his receiving at least 14 clear days’ notice specifying when and where payment is to
be made) pay to the Company as required by the notice the amount called on his shares. A call may
be revoked or postponed as the board may decide.

Any call may be made payable in one sum or by instalments and shall be deemed to be made at the
time when the resolution of the board authorising that call is passed.

A person on whom a call is made shall remain liable for it notwithstanding the subsequent transfer of
the share in respect of which the call is made.

The joint holders of a share shall be jointly and severally liable for the payment of all calls in respect
of that share.

Interest on calls

If a call is not paid before or on the due date for payment, the person from whom it is due shall pay
interest on the amount unpaid, from the due date for payment to the date of actual payment, at such
rate as the board may decide, but the board may waive payment of the interest, wholly or in part.
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Sums treated as calls

A sum which by the terms of allotment of a share is payable on allotment, or at a fixed time, or by
instalments at fixed times, shall for all purposes of these articles be deemed to be a call duly made
and payable on the date or dates fixed for payment and, in case of non-payment, these articles shall
apply as if that sum had become payable by virtue of a call.

Power to differentiate

On any allotment of shares the board may make arrangements for a difference between the allottees
or holders of the shares in the amounts and times of payment of calls on their shares.

Payment of calls in advance

The board may;, if it thinks fit, receive all or any part of the moneys payable on a share beyond the
sum actually called up on it if the holder is willing to make payment in advance and, on any moneys
so paid in advance, may (until they would otherwise be due) pay interest at such rate as may be
agreed between the board and the member paying the sum in advance.

FORFEITURE OF SHARES

Notice of unpaid calls

1f the whole or any part of any call or instalment remains unpaid on any share after the due date for
payment, the board may give a notice to the holder requiring him to pay so much of the call or
instalment as remains unpaid, together with any accrued interest.

The notice shall state a further day, being not less than 14 clear days from the date of the notice, on
or before which, and the place where, payment is to be made and shall state that, in the event of non-
payment on or before the day and at the place appointed, the share in respect of which the call was
made or instalment is payable will be liable to be forfeited.

The board may accept a surrender of any share liable to be forfeited.
Forfeiture on non-compliance with notice

If the requirements of a notice given under the preceding article are not complied with, any share in
respect of which it was given may (before the payment required by the notice is made) be forfeited
by a resolution of the board. The forfeiture shall include all dividends declared and other moneys
payable in respect of the forfeited share and not actually paid before the forfeiture.

If a share is forfeited, notice of the forfeiture shall be given to the person who was the holder of the
share or (as the case may be) the person entitled to the share by transmission, and an entry that notice
of the forfeiture has been given, with the relevant date, shall be made in the register; but no forfeiture
shall be invalidated by any omission to give such notice or to make such entry.

Power to annul forfeiture or surrender

The board may, at any time before the forfeited or surrendered share has been sold, re-allotted or
otherwise disposed of, annul the forfeiture or surrender upon payment of all calls and interest due on
or incurred in respect of the share and on such further conditions (if any) as it thinks fit.
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Disposal of forfeited or surrendered shares

Every share which is forfeited or surrendered shall become the property of the Company and (subject
to the Statutes) may be sold, re-allotted or otherwise disposed of, upon such terms and in such
manner as the board shall decide either to the person who was before the forfeiture the holder of the
share or to any other person and whether with or without all or any part of the amount previously
paid up on the share being credited as so paid up. The board may for the purposes of a disposal
authorise some person to transfer the forfeited or surrendered share to, or in accordance with the
directions of, any person to whom the same has been disposed of.

A statutory declaration by a director or the secretary that a share has been forfeited or surrendered on
a specified date shall, as against all persons claiming to be entitled to the share, be conclusive
evidence of the facts stated in it and shall (subject to the execution of any necessary transfer)
constitute a good title to the share. The person to whom the share has been disposed of shall not be
bound to see to the application of the consideration for the disposal (if any) nor shall his title to the
share be affected by any irregularity in or invalidity of the proceedings connected with the forfeiture,
surrender, sale, re-allotment or disposal of the share.

Arrears to be paid notwithstanding forfeiture or surrender

A person any of whose shares have been forfeited or surrendered shall cease to be a member in
respect of the forfeited or surrendered share and shall, in the case of shares held in certificated form,
surrender to the Company for cancellation any certificate for the share forfeited or surrendered, but
shall remain liable (unless payment is waived in whole or in part by the board) to pay to the
Company all moneys payable by him on or in respect of that share at the time of forfeiture or
surrender, together with interest from the time of forfeiture or surrender until payment at such rate as
the board shall decide, in the same manner as if the share had not been forfeited or surrendered. He
shall also be liable to satisfy all the claims and demands (if any) which the Company might have
enforced in respect of the share at the time of forfeiture or surrender. No deduction or allowance
shall be made for the value of the share at the time of forfeiture or surrender or for any consideration
received on its disposal.

SEAL

Seal

The Company may exercise the powers conferred by the Statutes with regard to having official seals
and those powers shall be vested in the board.

The board shall provide for the safe custody of every seal of the Company.
A seal shall be used only by the authority of the board or a duly authorised committee but that
authority may consist of an instruction or approval given in writing or by electronic means by a

majority of the directors or of the members of a duly authorised committee.

The board may determine who shall sign any instrument to which a seal is applied, either generally
or in relation to a particular instrument or type of instrument, and may also determine, either
generally or in any particular case, that such signatures shall be dispensed with.

Unless otherwise decided by the board:

@) certificates for shares, debentures or other securities of the Company issued under seal need
not be signed; and
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(i1) every other instrument to which a seal is applied shall be signed by at least one director and
the secretary or by at least two directors.

DIVIDENDS

Declaration of dividends by the Company

The Company may, by ordinary resolution, declare a dividend to be paid to the members, according
to their respective rights and interests in the profits, and may fix the time for payment of such
dividend, but no dividend shall exceed the amount recommended by the board.

Fixed and interim dividends

The board may pay such interim dividends as appear to the board to be justified by the financial
position of the Company and may also pay any dividend payable at a fixed rate at intervals settled by
the board whenever the financial position of the Company, in the opinion of the board, justifies its
payment. If the board acts in good faith, none of the directors shall incur any liability to the holders
of shares conferring preferred rights for any loss such holders may suffer in consequence of the
payment of an interim dividend on any shares having non-preferred or deferred rights.

Calculation and currency of dividends
Except insofar as the rights attaching to, or the terms of issue of, any share otherwise provide:

) all dividends shall be declared and paid according to the amounts paid up on the shares in
respect of which the dividend is paid, but no amount paid up on a share in advance of calls
shall be treated for the purposes of this article as paid up on the share;

(ii) all dividends shall be apportioned and paid pro rata according to the amounts paid up on the
shares during any portion or portions of the period in respect of which the dividend is paid,
and

(iii)  dividends may be declared or paid in any currency.

The board may agree with any member that dividends which may at any time or from time to time be
declared or become due on his shares in one currency shall be paid or satisfied in another, and may
agree the basis of conversion to be applied and how and when the amount to be paid in the other
currency shall be calculated and paid and for the Company or any other person to bear any costs
involved.

Method of payment
The Company may pay any dividend or other sum payable in respect of a share:

(i) by cheque or dividend warrant payable to the holder (or, in the case of joint holders, the
holder whose name stands first in the register in respect of the relevant share) or to such
other person as the holder (or, in the case of joint holders, all the joint holders) may notify to
the Company for the purpose; or

(ii) by a bank or other funds transfer system or by such other electronic means (including, in the
case of an uncertificated share, a relevant system) to such account as the holder (or, in the
case of joint holders, all the joint holders) may notify to the Company for the purpose; or
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(iii)  in such other way as may be agreed between the Company and the holder (or, in the case of
joint holders, all such holders).

Any such cheque or dividend warrant may be sent by post to the registered address of the holder (or,
in the case of joint holders, to the registered address of that person whose name stands first in the
register in respect of the relevant share) or to such other address as the holder (or, in the case of joint
holders, all the joint holders) may notify to the Company for the purpose.

Every cheque or warrant is sent, and payment in any other way is made, at the risk of the person or
persons entitled to it and the Company will not be responsible for any sum lost or delayed when it
has sent or transmitted the sum in accordance with these articles. Clearance of a cheque or warrant
or transmission of funds through a bank or other funds transfer system or by such other electronic
means as is permitted by these articles shall be a good discharge to the Company.

Any joint holder or other person jointly entitled to any share may give an effective receipt for any
dividend or other sum paid in respect of the share.

Any dividend or other sum payable in respect of any share may be paid to a person or persons
entitled by transmission to that share as if he or they were the holder or joint holders of that share
and his address (or the address of the first named of two or more persons jointly entitled) noted in the
register were the registered address.

Dividends not to bear interest

No dividend or other moneys payable by the Company on or in respect of any share shall bear
interest as against the Company unless otherwise provided by the rights attached to the share.

Calls or debts may be deducted from dividends

The board may deduct from any dividend or other moneys payable to any person (either alone or
jointly with another) on or in respect of a share all such sums as may be due from him (either alone
or jointly with another) to the Company on account of calls or otherwise in relation to shares of the
Company.

Unclaimed dividends ete

All unclaimed dividends, interest or other sums payable may be invested or otherwise made use of
by the board for the benefit of the Company until claimed. All dividends unclaimed for a period of
12 years after having been declared shall be forfeited and cease to remain owing by the Company.
The payment of any unclaimed dividend, interest or other sum payable by the Company on or in
respect of any share into a separate account shall not constitute the Company a trustee in respect of
it.

Uncashed dividends
If:
(i) a payment for a dividend or other sum payable in respect of a share sent by the Company to

the person entitled to it in accordance with these articles is left uncashed or is returned to the
Company and, after reasonable enquiries, the Company is unable to establish any new
address or, with respect to a payment to be made by a funds transfer system, a new account,
for that person; or

(ii) such a payment is left uncashed or returned to the Company on two consecuttve occasions,
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the Company shall not be obliged to send any dividends or other sums payable in respect of that
share to that person until he notifies the Company of an address or, where the payment is to be made
by a funds transfer system, details of the account, to be used for the purpose.

Dividends in specie

With the authority of an ordinary resolution of the Company and on the recommendation of the
board, payment of any dividend may be satisfied wholly or in part by the distribution of specific
assets and in particular of paid up shares or debentures of any other company.

Where any difficulty arises with the distribution, the board may settle the difficulty as it thinks fit
and, in particular, may issue fractional certificates (or ignore fractions), fix the value for distribution
of the specific assets or any part of them, determine that cash payments be made to any members on
the basis of the value so fixed in order to secure equality of distribution and vest any of the specific
assets in trustees on such trusts for the persons entitled to the dividend as the board may think fit.

Scrip dividends

The board may, with the authority of an ordinary resolution of the Company, offer any holders of
ordinary shares the right to elect to receive further ordinary shares, credited as fully paid, instead of
cash in respect of all (or some part) of any dividend specified by the ordinary resolution (a scrip
dividend) in accordance with the following provisions of this article.

The ordinary resolution may specify a particular dividend (whether or not already declared) or may
specify all or any dividends declared within a specified period, but such period may not end later
than five years after the date of the meeting at which the ordinary resolution is passed.

The basis of allotment shall be decided by the board so that, as nearly as may be considered
convenient, the value of the further ordinary shares, including any fractional entitlement, is equal to
the amount of the cash dividend which would otherwise have been paid (disregarding the amount of
any associated tax credit). '

For the purposes of paragraph (c) above the value of the further ordinary shares shall be:

(i) equal to the average middle-market quotation for a fully paid share of the relevant class,
adjusted if necessary for the proposed dividend, as shown in the London Stock Exchange
Daily Official List or as established from such other source as the board considers
appropriate for the five business days immediately preceding or following the announcement
of the cash dividend to which the scrip dividend relates, as the board may decide; or

(i) calculated in such manner as may be determined by or in accordance with the ordinary
resolution.

The board shall give notice to the holders of ordinary shares of their rights of election in respect of
the scrip dividend and shall specify the procedure to be followed in order to make an election.

The dividend or that part of it in respect of which an election for the scrip dividend is made shall not
be paid and instead further ordinary shares shall be allotted in accordance with elections duly made
and the board shall capitalise a sum equal to the aggregate nominal amount of the shares to be
allotted out of such sums available for the purpose as the board may consider appropriate.

The further ordinary shares so allotted shall rank pari passu in all respects with the fully paid
ordinary shares then in issue except as regards participation in the relevant dividend.
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The board may decide that the right to elect for any scrip dividend shall not be made available to
members resident in any territory where, in the opinion of the board, compliance with local laws or
regulations would be unduly onerous.

The board may do all acts and things as it considers necessary or expedient to give effect to the
provisions of a scrip dividend election and the issue of any ordinary shares in accordance with the
provisions of this article, and may make such provisions as it thinks fit for the case of shares
becoming distributable in fractions (including provisions under which, in whole or in part, the
benefit of fractional entitlements accrues to the Company rather than to the members concerned). To
the extent that the entitlement of any holder of ordinary shares in respect of any dividend is less than
the value of one new ordinary share (as determined for the basis of any scrip dividend) the board
may also from time to time establish or vary a procedure for such entitlement to be accrued and
aggregated with any similar entitlement for the purposes of any subsequent scrip dividend.

The board may from time to time establish or vary a procedure for election mandates, under which a
holder of ordinary shares may, in respect of any future dividends for which a right of election
pursuant to this article is offered, elect to receive ordinary shares in lieu of such dividend on the
terms of such mandate.

The board shall not make a scrip dividend available unless the Company has sufficient unissued
shares and undistributed profits or reserves to give effect to elections which could be made to receive
that scrip dividend.

CAPITALISATION OF RESERVES

Capitalisation of reserves
The board may, with the authority of an ordinary resolution of the Company:

@) resolve to capitalise any sum standing to the credit of any reserve account of the Company
(including share premium account and capital redemption reserve) or any sum standing to
the credit of profit and loss account not required for the payment of any preferential dividend
(whether or not it is available for distribution); and

(ii) appropriate that sum as capital to the holders of ordinary shares in proportion to the nominal
amount of the ordinary share capital held by them respectively and apply that sum on their
behalf in paying up in full any unissued shares or debentures of the Company of a nominal
amount equal to that sum and allot the shares or debentures credited as fully paid to those
members, or as they may direct, in those proportions or in paying up the whole or part of any
amounts which are unpaid in respect of any issued shares in the Company held by them
respectively, or otherwise deal with such sum as directed by the resolution provided that the
share premium account and the capital redemption reserve and any sum not available for
distribution in accordance with the Statutes may only be applied in paying up unissued
shares to be allotted credited as fully paid up.

Where any difficulty arises in respect of any distribution of any capitalised reserve or other sum, the
board may settle the difficulty as it thinks fit and in particular may make such provisions as it thinks
fit in the case of shares or debentures becoming distributable in fractions (including provisions under
which, in whole or in part, the benefit of fractional entitlements accrues to the Company rather than
the members concerned) or ignore fractions and may fix the value for distribution of any fully paid
up shares or debentures and may determine that cash payments be made to any members on the basis
of the value so fixed in order to secure equality of distribution, and may vest any shares or
debentures in trustees upon such trusts for the persons entitled to share in the distribution as the
board may think fit.
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The board may also authorise any person to sign on behalf of the persons entitled to share in the
distribution a contract for the acceptance by those persons of the shares or debentures to be allotted
to them credited as fully paid under a capitalisation and any such contract shall be binding on all
those persons.

Capitalisation of reserves - employees' share schemes

This article (which is without prejudice to the generality of the provisions of the immediately
preceding article) applies:

(i) where a person is granted pursuant to an employees’ share scheme a right to subscribe for
shares in the Company in cash at a subscription price less than their nominal value; and

(ii) where, pursuant to an employees' share scheme, the terms on which any person is entitled to
subscribe in cash for shares in the Company are adjusted as a result of a capitalisation issue,
rights issue or other variation of capital so that the subscription price is less than their
nominal value.

In any such case the board:

() shall transfer to a reserve account a sum equal to the deficiency between the subscription
price and the nominal value of the shares (the cash deficiency) from the profits or reserves
of the Company which are available for distribution and not required for the payment of any
preferential dividend; and

(i1) (subject to paragraph (d) below) shall not apply that reserve account for any purpose other
than paying up the cash deficiency upon the allotment of those shares.

Whenever the Company-is required to aliot shares pursuant to such a right to subscribe, the board
shall (subject to the Statutes) appropriate to capital out of the reserve account an amount equal to the
cash deficiency applicable to those shares, apply that amount in paying up the deficiency on the
nominal value of those shares and allot those shares credited as fully paid to the person entitled to
them.

If any person ceases to be entitled to subscribe for shares as described above, the restrictions on the
reserve account shall cease to apply in relation to such part of the account as is equal to the amount
of the cash deficiency applicable to those shares.

No right shall be granted under any employees' share scheme under paragraph (a)(i) above and no
adjustment shall be made as mentioned in paragraph (a)(ii) above unless there are sufficient profits
or reserves of the Company available for distribution and not required for the payment of any
preferential dividend to permit the transfer to a reserve account in accordance with this article of an
amount sufficient to pay up the cash deficiency applicable to the shares concerned.

RECORD DATES

Fixing of record dates

Notwithstanding any other of these articles, but without prejudice to any rights attached to any
shares, the Company or the board may fix a date as the record date by reference to which a dividend
will be declared or paid or a distribution, allotment or issue made, and that date may be before, on or
after the date on which the dividend, distribution, allotment or issue is declared, paid or made.
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In the absence of a record date being fixed, entitlement to any dividend, distribution, allotment or
issue shall be determined by reference to the date on which the dividend is declared or the
distribution, allotment or issue is made.

ACCOUNTS

Accounting records

The board shall cause accounting records of the Company to be kept in accordance with the Statutes.

No member (as such) shall have any right of inspecting any account, book or document of the
Company, except as conferred by law or authorised by the board or by any ordinary resolution of the
Company.

NOTICES

Form of notices

Subject to the Statutes and except where otherwise expressly stated, any notice to be given to or by
any person under these articles shall be in writing or, subject to paragraph (b), contained in an
electronic communication.

The board may from time to time specify the form and manner in which a notice may be given to the
Company by electronic means, including one or more addresses for the receipt of an electronic
communication, and may prescribe such procedures as it thinks fit for verifying the authenticity or
integrity of any such electronic communication. A notice may be given to the Company by
electronic means only if it is given in accordance with the requirements specified by the board.

Manner of giving notices

A notice in writing, document or other communication may be given or served by the Company to
any member either personally or by sending it through the post addressed to the member at his
registered address or by leaving it at that address.

Subject to the Statutes, a notice, document or other communication may be given by the Company to
any member by electronic means to such address as may from time to time be authorised by the
member concerned or by publishing it on a web site and notifying the member concerned, in such
manner as he may from time to time authorise, that it has been so published.

In the case of joint holders of a share, any notice, document or other communication given or served
by the Company in any manner permitted by these articles to the joint holder who is named first in
the register in respect of the joint holding shall be deemed to be given to all other holders of the
share.

A member whose registered address is not within the United Kingdom and who gives to the
Company an address within the United Kingdom at which notices may be given to him shall be
entitled to have notices given to him at that address but, unless he does so, shall not be entitled to
receive any notice from the Company.

Notice by advertisement

If at any time by reason of the suspension or curtailment of postal services within the United
Kingdom the Company is unable effectively to convene a general meeting by notices sent through
the post, a general meeting may be convened by a notice advertised in at least one national
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newspaper. In any such case the Company shall send confirmatory copies of the notice by post to
those members to whom notice cannot be given by electronic means if at least six clear days before
the meeting the posting of notices to addresses throughout the United Kingdom again becomes
practicable.

‘When notice is deemed given

Any notice in writing, document or other communication, if sent by first class post, shall be deemed
to have been given on the day following that on which the envelope containing it is put into the post,
or, if sent by second class post, shall be deemed to have been given on the second day following that
on which the envelope containing it is put into the post and in proving that a notice, document or
other communication has been given it shall be sufficient to prove that the letter, envelope or
wrapper containing the notice, document or other communication was properly addressed, prepaid
and put into the post.

Any notice in writing, document or other communication not sent by post but left at a registered
address or address at which a notice, document or other communication may be given shail be
deemed to have been given on the day it was so left.

Any notice, document or other communication, if sent by electronic means (including through any
relevant system), shall be deemed to have been given on the day following that on which the
electronic communication was sent by or on behalf of the Company.

Where notice is given by way of newspaper advertisement, such notice shall be deemed to have been
given to each member or person entitled to receive it at 12.00 p.m. on the day when the
advertisement appears or, if it appears on different days, at 12.00 p.m. on the first of the days when it
appears.

A member present, either in person or by proxy, at any meeting of the Company or class of members
of the Company shall be deemed to have received notice of the meeting and, where requisite, of the
purposes for which the meeting was convened.

Every person who becomes entitled to a share shall be bound by every notice (other than a notice in
accordance with section 212 of the Act) in respect of that share which before his name is entered in
the register was given to the person from whom he derives his title to the share.

Record date for giving notices

For the purposes of giving notices of meetings, documents or other communications, whether under
section 370(2) of the Act, any other Statute, a provision in these articles or any other instrument, the
Company may determine that persons entitled to receive such notices, documents or other
communications are those persons entered on the register at the close of business on a day
determined by it.

The day determined by the Company under paragraph (a) above may not be more than 15 days
before the day that the notice of the meeting, document or other communication is given.

Notice to person entitled by transmission

Where a person is entitled by transmission to a share, any notice or other communication shall be
given to him, as if he were the holder of that share and his address noted in the register were his
registered address. In any other case, any notice or other communication given to any member
pursuant to these articles shall, notwithstanding that the member is then dead or bankrupt or that any
other event giving rise to the transmission of the share by operation of law has occurred and whether
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(a)

(b)

or not the Company has notice of the death, bankruptcy or other event, be deemed to have been
properly given in respect of any share registered in the name of that member as sole or joint holder.

UNTRACED MEMBERS
Sale of shares of untraced members

The Company may sell, in such manner as the board may decide and at the best price it considers to
be reasonably obtainable at that time, any share of a member, or any share to which a person is
entitled by transmission if:

@) during a period of 12 years at least three cash dividends have become payable in respect of
the share to be sold and have been sent by the Company in accordance with these articles;

(ii) during that period of 12 years no cash dividend payable in respect of the share has been
claimed, no cheque, warrant, order or other payment for a dividend has been cashed, no
dividend sent by means of a funds transfer system has been paid and no communication has
been received by the Company from the member or the person entitled by transmission to
the share;

(ii1)  on or after the expiry of that period of 12 years the Company has published advertisements
both in a national newspaper and in a newspaper circulating in the area in which the last
known address of the member or person entitled by transmission to the share or the address
at which notices may be given in accordance with these articles is located, in each case
giving notice of its intention to sell the share; and

(iv)  during the period of three months following the publication of those advertisements and after
that period until the exercise of the power to sell the share, the Company has not received
any communication from the member or the person entitled by transmission to the share.

The Company's power of sale shall extend to any further share which, on or before the date of
publication of the first of any advertisement pursuant to subparagraph (a)(iii) above, is issued in right
of a share to which paragraph (a) applies (or in right of any share to which this paragraph applies) if
the conditions set out in subparagraphs (a)(ii) to (iv) are satisfied in relation to the further share (but
as if the references to a period of 12 years were references to a period beginning on the date of
allotment of the further share and ending on the date of publication of the first of the advertisements
referred to above).

To give effect to any sale, the board may authorise some person to transfer the share to, or as
directed by, the purchaser, who shall not be bound to see to the application of the purchase money;
nor shall the title of the new holder to the share be affected by any irregularity in, or invalidity of, the
proceedings relating to the sale.

Application of proceeds of sale

The Company shall account to the person entitled to the share at the date of sale for a sum equal to
the net proceeds of sale and shall be deemed to be his debtor, and not a trustee for him, in respect of

them.

Pending payment of the net proceeds of sale to such person, the proceeds may either be employed in
the business of the Company or invested in such investments (other than shares of the Company or
its holding company, if any) as the board may from time to time decide.
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No interest shall be payable in respect of the net proceeds and the Company shall not be required to
account for any moneys earned on the net proceeds.

DESTRUCTION OF DOCUMENTS

Destruction of documents
The board may authorise or arrange the destruction of documents held by the Company as follows:

(1) at any time after the expiration of six years from the date of registration, all instruments of
transfer of shares and all other documents transferring or purporting to transfer shares or
representing or purporting to represent the right to be registered as the holder of shares on
the faith of which entries have been made in the register;

(ii) at any time after the expiration of one year from the date of cancellation, all registered share
certificates which have been cancelled;

(i)  at any time after the expiration of two years from the date of recording them, all dividend
mandates and notifications of change of address; and

(iv)  atany time after the expiration of one year from the date of actual payment, all paid
dividend warrants and cheques.

It shall conclusively be presumed in favour of the Company that:

(i) every entry in the register purporting to have been made on the basis of an instrument of
transfer or other document so destroyed was duly and properly made;

(11) every instrument of transfer so destroyed was a valid and effective instrument duly and
properly registered;

(iii)  every share certificate so destroyed was a valid certificate duly and properly cancelled,;

(iv)  every other document mentioned in paragraph (a) above so destroyed was a valid and
effective document in accordance with the particulars of it recorded in the books and records

of the Company; and
v) every paid dividend warrant and cheque so destroyed was duly paid.

The provisions of paragraph (b) above shall apply only to the destruction of a document in good faith
and without notice of any claim (regardless of the parties to it) to which the document might be
relevant.

Nothing in this article shall be construed as imposing on the Company or the board any liability in
respect of the destruction of any document earlier than as stated in (a) above or in any other
circumstances in which liability would not attach to the Company or the board in the absence of this
article.

References in this article to the destruction of any document include references to its disposal in any
manner,
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WINDING UP

Powers to distribute in specie

If the Company is in liquidation, the liquidator may, with the authority of an extraordinary resolution
of the Company and any other authority required by the Statutes:

® divide among the members in specie the whole or any part of the assets of the Company and,
for that purpose, value any assets and determine how the division shall be carried out as
between the members or different classes of members; or

(i1) vest the whole or any part of the assets in trustees upon such trusts for the benefit of
members as the liquidator, with the like sanction, shall think fit but no member shall be
compelled to accept any assets upon which there is any liability.

INDEMNITY

Indemnity of officers

Subject to the provisions of the Statutes, but without prejudice to any indemnity to which an
Indemnitee might otherwise be entitled, the Company may indemnify any director, secretary or other
officer of the Company, but not the auditors (in this Article 127 and Article 128, an Indemnitee) out
of the assets of the Company against all costs, charges, expenses, liabilities and losses incurred or
suffered by such Indemnitee in or about the actual or purported execution or exercise or discharge of
his powers, duties or authorities or otherwise in connection with his powers, duties, authorities or
office.

Funding of expenses

Subject to the provisions of the Statutes, but without prejudice to any indemnity to which an
Indemnitee might otherwise be entitled, the Company may provide funds to an Indemnitee to meet
expenditure incurred or to be incurred by him in defending criminal or civil proceedings, or in
connection with any application under the Act, in advance of its final disposition.

Power to insure

Subject to the Statutes, the board may purchase and maintain insurance at the expense of the
Company for the benefit of any person who is or was at any time a director or other officer or
employee, but not an auditor, of the Company or of any subsidiary undertaking of the Company or in
which the Company has an interest (whether direct or indirect) or who is or was at any time a trustee
of any pension fund or employee benefits trust in which any employee of the Company or of any
such subsidiary undertaking is or has been interested, indemnifying such person against any liability
which may attach to him or loss or expenditure which he may incur in relation to anything done or
alleged to have been done or omitted to be done as director, officer, employee or trustee.
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No: 30470

THE COMPANIES ACTS
COMPANY LIMITED BY SHARES
ORDINARY
and
SPECIAL RESOLUTIONS

of |

COBHAMPLC

Passed on 8" June 2005

At the ANNUAL GENERAL MEETING of the above-named company duly
~ convened and held on 8" June 2005 the following resolutions were duly passed,
resolution number 10 as an ordinary resolution and resolution numbers 8, 9 and
11 as special resolutions:

10.

ORDINARY RESOLUTION

THAT the directors be and they are hereby generally and unconditionally
authorised, in accordance with section 80 of the Companies Act 1985, to
exercise all powers of the company to allot relevant securities as defined
for the purposes of that section up to an aggregate nominal amount of
£9,013,047 provided that this authority shall (unless previously revoked or
renewed) expire at the conclusion of the next annual general meeting of
the company after the passing of this resolution or fifteen months after the
passing of this resolution (whichever is the earlier) but so that the
company may before such expiry make an offer or agreement which
would or might require relevant securities to be allotted after such expiry
and the directors may allot relevant securities in pursuance of such offer or
agreement as if the authority conferred hereby had not expired and further
that the authority to allot relevant securities contained in resolution 13
passed at the annual general meeting of the company held on 16 June
2004 shall cease to have effect.

SPECIAL RESOLUTIONS

THAT the regulations contained in the document submitted to the meeting
and for the purpose of identification signed by the chairman be approved



11.

and adopted as articles of association of the company in substitution for
and to the exclusion of the existing articles of association.

THAT in accordance with the company's articles of association, the
company be and is generally and unconditionally authorised to make
market purchases (within the meaning of section 163 of the Companies
Act 1985) of ordinary shares of 25p each in the capital of the company
and, subject to the passing of resolution 7 and with effect from 8 July
2005, ordinary shares of 2.5p each in the capital of the company (Ordinary
Shares) on such terms and in such manner as the directors of the
company may from time to time determine provided that:

() the maximum number of Ordinary Shares that may be purchased
under this authority is 11,186,781 or, subject to the passing of
resolution 7 and with effect from 8 July 2005, 111,867,810;

(i)  the maximum price which may be paid for an Ordinary Share
purchased under this authority is an amount equal to 105 per cent.
of the average of the middle market prices shown in the quotations
for Ordinary Shares in the London Stock Exchange Daily Official
List for the five business days preceding the day on which that
Ordinary Share is purchased and the minimum price which may be
paid per Ordinary Share is the nominal value of such Ordinary
Share (in each case exclusive of expenses (if any) payable by the
company),

(i)  unless previously renewed, varied or revoked this authority will
expire on 7 December 2006 or, if earlier, at the conclusion of the
annual general meeting of the company to be held in 2006; and

(iv) the company may make a contract or contracts to purchase
Ordinary Shares under this authority before its expiry which will or
may be executed wholly or partly after the expiry of this authority.

THAT the directors be and they are hereby empowered pursuant to
section 95 of the Companies Act 1985 to allot equity securities (within the
meaning of section 94 of the said Act) for cash pursuant to the authority
conferred by resolution 10 as if sub-section (1) of section 89 of the said
Act did not apply to any such allotment provided that this power shall be
limited:

(i) to the allotment of equity securities in connection with an issue in
favour of ordinary shareholders where the equity securities
respectively attributable to the interests of all ordinary shareholders
on a fixed record date are proportionate (as nearly as may be) to
the respective number of ordinary shares held by them but subject
to such exclusions or other arrangements as the directors may
deem necessary or expedient in relation to fractional entittements or
any legal or practical problems arising in any overseas territory or
the requirements of any regulatory body or stock exchange; and



(i)  to the allotment (otherwise than pursuant to sub-paragraph (i)
above) of equity securities up to an aggregate nominal amount of
£1,398,347

and shall expire on the date of the next annual general meeting of the
company after the passing of this resolution, or fiteen months after the
passing of this resolution (whichever is the earlier), save that the company
may before such expiry make an offer or agreement which would or might
require equity securities to be allotted after such expiry and the directors
may allot equity securities in pursuance of such offer or agreement as if
the power conferred hereby had not expired.

J M POPE
Company Secretary
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Registered No:

30470

THE COMPANIES ACTS

COMPANY LIMITED BY SHARES

RESOLUTIONS
of

COBHAM P1.C

(passed on 7 December 1995)

/

At an extraordinary general meeting of the Company duly convened and held on 7 December 1995 the
following resolutions. were duly passed, resolution numbered one as an ordinary resolution and resolution
numbered twp-as a special resolution of the Company:

(®

()

ORDINARY RESOLUTION

the acquisition by the Company of Westwind Air Bearings Limited pursuant to an’
agreement dated 14 November 1995 (the "Acquisition Agreement”) as described in the
circular to shareholders dated 14 November 1995 be and is hereby approved and that the
directors of the Company or a duly authorised committee thereof be and are hereby
authorised and directed to take all such steps and to do all such things, attend to all such
acts including, without limitation, the signing and/or execution of any documents in
connection with the Acquisition Agreement and the approval of any non-material
amendments or variations to the Acquisition Agreement, in each case as they consider
necessary, expedient or desirable to effect and complete such acquisition and any matters
incidental thereto or connected therewith;

subject to completion of the Acquisition Agreement, the authorised share capital of the
Company be and is hereby increased from £25,000,000 to £31,000,000 by the creation
of 24,000,000 new ordinary shares of 25p each to rank pari passu in all respects with
existing ordinary shares of 25p each in the capital of the Company; and

-1-
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N
(© subject to completion of the Acquisiticn Agreement, the directors be and they are hereby
generally and unconditionally authorised in accordance with section 80 of the Companies
Act 1985 to exercise all the powers of the Company to allot relevant securities in the
capital of the Company in substitution for the authority granted at the annual general
_meeting of the Company on 29 June 1995, provided that:
0] the maximum aggregate nominal amount of relevant securities that may be
allotted under this authority shall be £11,227,476; '
(i) the date on which this authority shall expire (unless previously revoked, varied
or renewed) shall be the date falling five years after the date of this resolution,
but so as. to enable the Company before such expiry to make an offer or
agreement which would or might require relevant securities to be allotted after
such expiry so that the directors may allot relevant securities in pursuance of such
offer or agreement as if this authority had not expired; and
(iii)  for the purposes of this paragraph of this resolution words and expressions
defined in the said section 80 shall bear the same meaning herein.
SPECIAL RESOLUTION
2, THAT, subject to and upon the Acquisition Agreement referred to in the resolution numbered | .

in the notice convening this meeting becoming unconditional in all respects, the amount standing
to the credit of the share premium account of the Company be reduced by £43,609,202.59.

........ aCHas g

Chairman‘ef the meeting
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COBHAM PLC
SUBSTANTIAL SHAREHOLDERS LISTING 07.10.05

Notifications prior to sub division:

Organisation Date of notice No. of 25p shares  No. of 2.5p shares post sub division
at date of notice %

Aegon Asset Mgmt 12.05.05 5835765 58357650  5.2067

AXA Investment Managers UK Limited 21.01.05 4327395 43273950 3.8

tloyds TSB 01.03.05 4486729 44867290 4

Sir Michael Cobham 08.02.05 4994100 49941000 4.47

Notifications post sub division:
AVIVA plc 15.07.05 N/A 55320490 4.93

Legal & General Investment Management Limited  01.08.05 4488374 67406541 6



Z Jo | ebey

SINPOY 86 1/Z 12 1eLEI8I09S

%StLYY 000°L Y66V ‘[ejloL
000°1¥6'6 S98UIWON 9ARONPOId
000°000°0Y weyqo) |geydin IS aseys sad dg'z Jo saieys AeuiplQ
NTIE 9dS eaysdwen ‘ebpuqbuipio
UILBW ‘8SNOH Jouepyy a8y |
G002/20/80 S002/20/80 weyqoy |eeydiy IS
%1020'v 06Z°L98'vv ‘lejoi
062°L98'vYy o|d dnous) gg | spAor 8Jeys Jad dg'z jJo saleys AJeuipiO
XXt ALOF uopuoy
19943 [JoMSIYD 8F 100|d Yip
§002/€0/¢0  S002/€0/1L0 2id dnoug) gs 1 spho|]
%1.L.8°E 0S6°€LZ'SY ‘lejor
0S6'€LZ'ch aouel{ yXv aseys Jad dg g 0 saseys AreuipiO
XN/ V103 uopuoq
JosuIs ajebmap /
S002/10/L2  S00¢/L0/1Le pajwir yN stebeuepy Juaunsaaul yxv
%.1902°G 059°25¢£°8S ‘lejoL
069'256¢£'85 juswabeuepy jassy uobay aieys Jed dg'g jo saleys Aleuipl0
VS6 ZLH3 ybinquip3 “ied ybinquip3
BNUBAY 8pISY207] £ ‘asnoH NOS3IY
§002/S0/CL  G00¢/50/2) Jwbp y9ssy uobay
991J0N J0 9jeg sajeys Anug sanou
Je Se PI9H % dg-z p10 jo ‘ON Jo ajeq Jo ayeq 1apjoyaieyg aouiLION 1SSB|) dleyg P Uosiad pajsalalu]

IUOISIAIP-qNS 0} Joud SUOREDIION

G0°0}°L0 3e 91d weyqoD ui sjsaidju| [enuelsqng o Jo)sibay



¢ Jo g abed

SINPON 861/ 1 C JelIR]9I08S

%0000°9 LvS'90p' L9 ‘lejor

000°0G1'} PajiWw] YN e3ulWoN APOISND (8GOS JGSH
000°'050'} payw YN aauiwon Apojsnd [eqold DESH
£0E°'€G9’'t payiwr] MN daujwon Apoysnd [eqoi O9SH
6.1'50.'8 pajwi YN ssunwon Apoysng [eqold OdsSH
000041 pajiwi N sauiwon Apoisng [eqol 9aSH
Z61°065'2 pajw MN dauiwoN Apoisnd 1eqoi9 D9SH
000°1L0Z paywr Mn ssuiwoN Apoisng (eqoj DGSH
000'¥61 pajw YN 8duiwoN Apoysn) [eqolD OgSH
165'6¥5'92 paywi] MN dautwoN Apoysnd |eqoi OgSH
000261 pajwI N 93UlWON APOISN) [BqoID DaSH
£LL'0L9 pajW] MN 9auIioN Apojsng [eqoid JgSH
Ov6'SYe'y pajry YN #dujwoN Apojsnd |eqolH DdSH
1zL'oe8'e paywi YN saulwoN Apoisnd [eqojd DGSH
000'009'2 palWI BN sauIoN APOISn) [BGOID DFSH
000°29G'¢ papwi YN esutwoN Apoisng [2qol9 O8SH
00v'069'c pajiwi N ssuiwoN Apoysng [eqolD JdSH
000'00S' PayiwI MN @3uiwoN Apojsn) [eqoiS D9SH
06668/ PajwI YN 93UIWION Apolsnd [qOlS DGSH

Z65'SLY payw MN ssulwoN Apoisn) (2qoj9 D8SH aJeys Jad dg'z Jo saleys AreuIpiQ

738 N#OF UOPUOT ‘J084)S BUOJIA UdaND €

asnop Ainquapjong

S002/60/L0 S002/60/10 pajiwi Juswabeuey Juswisaau] je18uUds) 9 jeban

%00€6' ¥ 06t°'02¢'SS ‘lejoy

ZL9'G6L'G pajwI S88UIWON WIND
0£6'892°} poHWI SHBUILION 8sey)
189992 vv pajiwiT saaulwou dnold) vo aseyd

192'686'¢ PI7 (S9BUION) UoIUN YOIMION ANE aleys Jad dg'z Jo saseys AeulpiQ

S002¢/L0/SL  S002/L0/S1

HaE LYN YoImIoN
1984s Aoung ‘68 x09 Od

a1d YAIAY

:UoISIAIp qns }sod suonesiiloN

291jON 30 3jeQ
Je SE PI9H %

saleys Aiug aojou
dg°zZ p4o jo "oN Jo ajeqg jo ajeq

Japjoyaieyg daUjWOoN

:SSe|) 94BYS @ UOSI9 pajseladul

1UOISIAIP-gnS 0} Joiid suoneIyION

G0°01°L0 3e 21d weyqo9 ul sysaisju| jenuelsqng Jo Ia)sibay



Market News Page 1 of 23

=i T 3 (VAN

Regulatory Announcement e
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Go to market news section L -0 P2 oY A &
Company Cobham PLC A
TIDM coB
Headline Final Results
Released 07:00 10-Mar-05
Number 5625J

Cobham plc

PRELIMINARY RESULTS FOR THE YEAR ENDED 31 DECEMBER 2004

Cobham plc, the Aerospace and Defence Company, today announces another set of strong

results:
. § 2004 2003 Change
o Orders received £1,062.8m £925.0m +14.9%
Revenue £983.0m £832.6m +18.1%
Underlying profit before tax (PBT) £146.9m £135.3m +8.6%
Underlying earnings per share (EPS) 94.8p 93.5p +1.4%
Basic earnings per share 76.0p 17.2p +342.0%
Full year recommended dividend per share 31.0p 28.16p +10.1%
Net cash generation from business £65.6m £49.7m +32.0%
2004
e Record order intake
e Revenue growth driven by US demand and acquisitions
e Underlying operating margin 16%, PBT up 9% - after absorbing £11m impact from US$
o Like-for-like EPS* up 6%
e  Strong cash generation with cash conversion at 82%
¢ Dividend per share up 10%
s Acquisitions made in 2003/4 adding value
» Chelton and Flight Operations & Services performing strongly
e Transition and investment in Aerospace Systems

- - 2005
‘ ) Focus on mid-single digit organic growth
. Group margin expected to stabilise at 16%, despite known currency headwind
) Preferred bidder announced on Future Strategic Tanker Aircraft (FSTA)

Gordon Page, CBE, Chairman, commented:

“Cobham has delivered another set of strong results in a year where we have had challenges in Aerospace
Systems. We are well positioned in growth markets where we continue to seek acquisitions that will enhance
our product range and our capability to serve our customers. We look forward to achieving further progress
in 2005.”

10 March 2005

Throughout this document “underlying” is defined as excluding goodwill amortisation, and in 2003 exceptional loss on the disposal of
Westwind, and £0.8m of restructuring costs in Racal Antennas

* Excluding FSTA bid costs and at constant transtation exchange

Enquiries:

| Cobham Telephone +44 (0) 1202 882020

http://www.londonstockexchange.co.uk/LSECWS/IFSPages/MarketNewsPopup.aspx?id=966... 19/08/2005
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plc
Allan Cook, Chief Executive
Warren Tucker, Group Financial Director

College Hill Telephone +44 (0) 207 457 2020
Matthew Smaliwood

RESULTS

Profit on ordinary activities before taxation increased by 131% to £125.9m (2003 — £54.5m). Earnings per share
increased by 342% to 76.0p (2003 — 17.2p). The 2003 figures include the dispasal of Westwind.

The 2004 results continue the Group's outstanding growth trend over the past two decades. Turnover for the year has
increased by 18.1% to £983.0m (2003 — £832.6m). Operating profit before goodwill amortisation rose by 6.2% to
£156.9m (2003 - £147.7m). Underlying profit before tax rose by 8.6% to £146.9m (2003 — £135.3m). Underlying
earnings per share of 94.8p (2003 - 93.5p) were 1.4% higher than the previous year.

.A final dividend of 21.8p per share is recommended (2003 — 19.8p). Together with the interim dividend of 9.2p per
share (2003 ~ 8.36p) which was paid in December, this represents an increase of 10% compared to 2003. Subject to
shareholders’ approval, the final dividend will be paid on 4 July 2005 to all shareholders on the register at 3 June

"~ ,2005. Cobham is one of the few UK quoted companies to have increased annual dividends at 10% or more, for a

decade.
MARKET

The aerospace and defence market has continued to develop and grow during 2004. In the military market the key
priorities now include increased interoperability, rapid reaction, precision strike and information superiority. These
priorities have driven technology insertion into systems and sub-systems for network enabling capability, unmanned
aerial vehicles, air refuelling and life support systems.

in the commercial market, airline traffic has returned to levels seen in 2000, and 2005 is expected to see a further
increase. Our two major customers, Airbus and Boeing, are forecasting higher levels of output for 2005 with further
potential increases in 2006. Three new commercial aircraft are on the horizon — Airbus A350, Boemg 787 and,
potentially, the Bombardier C Series.

CORPORATE DEVELOPMENT

During the year the Group successfully pursued its strategy of sustained development through organic growth and
acquisition. Six acquisitions were completed for a total consideration of £61m. In addition, in December, agreement
was reached to acquire H Koch and Sons (Koch) for a cash consideration of US$63m and Remec Defense & Space
- Inc. (Remec) for a cash consideration of US$260m. Both of these acquisitions are expected to complete in the
second quarter 2005, subject to certain approvals. Remec, in particular, positions the Group well in the network
enabling capability market. Three further small acquisitions for the Chelton Group were announced in February 2005.

BUSINESS OVERVIEW

Cobham has had strong performance in 2004 with record order intake and strong revenue growth. Profitability in
Cheilton and Flight Operations & Services has shown good organic growth and Aerospace Systems has had a year of
transition and investment. The fail in the dollar has slowed profit growth, but this has been partially offset by our
currency hedging programme.

The award of preferred bidder status for FSTA is welcome. Our bid costs in 2004 for FSTA have been £2.3m (2003 -

£1.2m). This is a Cobham wide programme. The costs incurred are not attributable to any particular division and are
excluded from the segmental profits shown below.

http://www.londonstockexchange.co.uk/LSECWS/IFSPages/MarketNewsPopup.aspx?id=966... 19/08/2005
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Aerospace Systems Group**

2004 2003
Revenue £385.7m £319.7m
Operating profit* £62.2m £66.2m
Margin. 16.1% 20.7%

* Excludes goodwill amortisation of £8.0m (2003 - £5.7m)
** Includes Cobham head office

The Aerospace Systems Group reported revenue up 21% and operating profit down 6.0%. This result reflects strong
growth in air refuelling, UK countermeasures and life support. As previously indicated profit margins have fallen due
to A380 development costs, start-up losses in the US countermeasures business, lower revenues from Eurofighter
Typhoon production, US$ exchange rates and restructuring costs. Continued resolution of these challenges remains
a management priority.

The Life Support Division has enhanced its reputation as a leader in aviation oxygen systems. The development
and qualification of the suite of components for the A380 oxygen system has been achieved.

In the Air Refuelling (AR) and Auxiliary Mission Equipment Division, Flight Refuelling Limited (FRL) and Sargent
.. Fletcher Inc (SFI) are leaders in the design and manufacture of AR and auxiliary mission equipment. Development of
‘a refuelling pod to meet United States Air Force Special Operations Command requirements continues. Refuelling
pods for both German and Royal Canadian Air Force A310 tankers and for Sukhoi for integration with an AR capable
SU-30 fighter were delivered in 2004. FRL and SFI are also engaged in the production and supply of weapon
carriage and release systems.

In the Fluid and Air Division, deliveries of the first fuel tubes and couplings for the Lockheed Martin F-35 Joint Strike
Fighter were accomplished in the year. FR-HITEMP has made good progress on the development of the A380 fuel
pump system with initial deliveries of development and production hardware and was successful in winning the B787
fuel pumps and inerting system.

in Countermeasures, Wallop Defence Systems' new, state-of-the-art production facility began operations in February
2005. FR Countermeasures (FRC), Milan, Tennessee, is in production with a flare order for the US Navy. Following
the loss of a major countermeasures order and a review of the US countermeasures market, Cobham is exploring a
range of strategic options for FRC.

Chelton
2004 2003
Revenue £408.9m £316.1m
Operating profit* £71.8m £60.8m
Margin 17.6% 19.2%

* Excludes integration costs nil (2003 - £0.8m) and goodwill amortisation of £11.0m (2003 - £8.4m)

The Chelton Group reported revenue up 29.4% and underlying operating profit up 18.1%. This reflects strong growth
in microwave, antennas and avionics. The acquisitions in antennas and avicnics contributed strongly, but overall
profit margins have been diluted by recent acquisitions.

The Antenna business achieved strong growth. Increased sales were recorded for interference cancellation systems.
As Chelton focuses more on army communications and the digital battlefield, it has increased output of its products.
Chelton vehicle intercom systems are fitted to all the US Army’s improved armour light vehicles, and sales are
buoyant in Europe and the Middle East.

Investment was rewarded with satcom antenna and system selection for Gulfstream and Embraer Legacy aircrait.

In Avionics, growth continues with additional FAA certifications for its synthetic vision electronic flight instrument
system (EFIS) and its selection for the South African C-130 fleet. Delivery of production radio and audio management
systems for the A380 is underway alongside the supply intercom systems for the Rafale fighter.

Law enforcement and national security (LENS) is an area of increasing importance within Homeland Security. GPS

tracking made inroads into the US market place and the introduction of an advanced internet protocol based capability
to track individual members of a group promises continued strong performance in 2005.
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In Microwave, the US defence C4ISR market is particularly strong. Our US microwave companies received
development contracts for a service life extension for all US air route surveillance radar rotary couplers, for a real-time
precision targeting radar, and for the waveguide assemblies for AEGIS Weapon Systems and the F/A-22 Raptor.

In Europe, the group benefited from sustained space waveguide equipment sales. At the end of 2004 the microwave
and diode division of Temex SA was acquired. Chelton is now the only major European manufacturer of p-i-n diodes
used in many core antenna products.

In Composites, the recent approval of the Eurofighter Typhoon Tranche 2 programme will provide substantial work
for the future.

Flight Operations & Services

2004 2003
Revenue £188.4m £179.7m
Operating profit* £252m £23.1m
Margin 13.4% 12.9%

*Excludes goodwill amortisation of £2.0m (2003 - £1.8m)
2003 has been adjusted to exclude £1.2m of FSTA bid costs

- 'Flight Operations & Services’ order book grew by £50m, with very strong order intake. Revenue was up 4.8% and
underlying operating profit up 9.1%. This reflects growth in all segments. Profit margins have benefited from
enhanced programme management and the elimination of BASCO losses.

In Military Training, the UK MOD awarded a £140m five year extension to its partnering agreement for the provision
of electronic warfare aerial training services to the Royal Navy and Royal Air Force from 2009 to 2014.

In Special Mission Flight Operations, the Australian businesses continue to trade strongly. The Coastwatch
contract for the Australian Customs Service was extended to June 2007.

In Outsourced Aviation Services, preferred bidder status was awarded by Qantas for operation of eight B717s from
their JetStar fleet which will replace eight BAe 146 aircraft. In the resource industry market, our position as a major
supplier of air transport services has continued to strengthen. The scope of activities in support of listed mining
companies Rio Tinto, BHP Billiton and Minara Resources has also been increased.

FR Aviation and Bristow Helicopters announced in November the expansion of their existing joint venture, FB
Heliservices (FBH) to provide, operate and support helicopters worldwide for military and government customers. A
further seven helicopters were acquired bringing the fleet to 59, together with a £410m four year contract in Brunei,
which began in October 2004.

In Large Military Aircraft Engineering, FR Aviation Services, working with BAE Systems and Northrop Grumman,
has been selected to provide 21 year whole life support at RAF Waddington for the Sentry airborne early warning
aircraft. A £50m contract award is anticipated by April 2005. '

FINANCIAL MATTERS
Foreign Exchange

During 2004, the Group continued with the policy first adopted at the end of 2003 of hedging transaction exposure on
a minimum twelve month rolling basis. In addition, certain programmes are partially hedged for up to ten years
forward. The majority of the anticipated exposure to US$ in 2005, for the UK and European subsidiaries, is hedged at
an average rate of US$1.68 compared with US$1.59 in 2004.

Transition to IFRS

As of 1 January 2005 Cobham is required to prepare its consolidated accounts in accordance with International
Financial Reporting Standards (IFRS). Work has been under way for some months to ascertain the likely impact of
this transition and significant progress has been made. The areas which are likely to change are Business
Combinations and resulting goodwill (IFRS3), employee share based incentives (IFRS2) and Financial Instruments
(IAS32 and 38). Other changes are expected to affect the Group’s financial statements to a lesser degree. These
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include the capitalisation of development costs, the reclassification of leases and employee benefit provisions.

The Group does not intend to change the fundamental tenet of its foreign exchange hedging policy. IFRS requires all
hedges to be strictly designated and the hedge effectiveness tested. Up until now the nature of Cobham's use of this
form of derivative instrument is to take broad hedges against the anticipated net position of a portfolio of foreign
exchange risks. Meeting the strict hedge criteria for all contracts may therefore not be practicable. [f this were the
outcome, forward foreign currency contracts would be recorded at fair value on the balance sheet and movements in
these fair values booked to the income statement as they arise, resulting in potential volatility in the reported profit and
loss account. The Group will identify the underlying profit impact of the hedging policy.

Our 2004 results will be re-stated to IFRS prior to the publication of our 2005 interim results.
Additional Borrowing Facilty

in January 2005 the Group entered into a 12 month US$200m facility to provide short term finance for the purchase of
Remec and Koch.

BUSINESS PROSPECTS

After more than a year of negotiations between the European manufacturers of the Eurofighter Typhoon and the
“governments of the four partner nations, Britain, Germany, ltaly and Spain, agreement was finally reached on 14
“December 2004 for the second production tranche of 236 combat aircraft. The announcement brought a guarantee of

production continuity through to 2013. This is a major boost for Cobham as tranche 2 production commences.

In the field of avionics, combat aircraft require ever higher data acquisition rates to support improved capabilities. This
will require further upgrades of new and existing aircraft in both Europe and the USA. Chelton is well placed to
support this requirement as part of its network centric capability programme.

The Group now has a strong worldwide presence in LENS including offshore and onshore surveillance and advanced
multi-mode communication systems. This area of activity is expected to expand significantly in the years ahead.

In addition, the Group’s products and services address the current military priorities of countries with the largest
defence budgets. In recent years the Group has greatly increased its industrial presence in the USA and has
continued to invest in research and development and improved facilities in its US businesses. The Group is actively
involved in bilateral government/industry discussions to facilitate the secure interchange of technologies between the
USA and the UK.

The order book is £1.3bn. In the last twelve months a number of significant long-term contracts have been won or
successfully renewed. In February 2005, the UK Ministry of Defence announced that the AirTanker consortium, in
which the Group is a shareholder, had been awarded Preferred Bidder status on the FSTA programme. This is a
significant milestone in this £13bn, 27 year programme to provide the Royal Air Force with a new tanker/transport
service based on the Airbus A330-200 aircraft. Group companies are pursuing further opportunities worldwide and
the outlook for further success is encouraging.

OUTLOOK
Cobham continues to focus on mid-single digit organic growth with potential acquisitions increasing growth into double
digits. We indicated in December that the impact of currency transaction exposure would result in half a percentage

point of headwind in 2005. Nevertheless we expect to maintain Group operating margins at 16%. We look forward to
achieving further progress in 2005.
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Consolidated Profit and Loss Account
for the year ended 31 December 2004

Goodwill
Before goodwill amortisation,
Before amortisation, integration
goodwill Goodwill Total integration costs costs and Total
amortisation  amortisation 2004 and disposals disposals 2003
Notes £m £m £m £m £m £m
Group Turnover
Turmnover (including share of joint ventures)
Continuing operations 975.5 848.3
Acquisitions 40.9 -
1,016.4 848.3
Discontinued operations - 17.1
1,016.4 865.4
Less: share in turnover of joint
ventures (33.4) (32.8)
2 983.0 983.0 832.6 832.6
Cost of sales (714.6) - (714.6) {584.5) 08 ¢ (585.3)
Gross Profit 268.4 - 268.4 248.1 (0.8) 2473
Selling and distribution costs (55.5) (55.5) (48.2) (48.2)
Administrative expenses (62.4) (20.9) (83.3) (57.4) (158 {73.2)
Group Operating Profit
Continuing operations 147.3 (19.8) 127.5 143.7 (16.6) 127.1
Acquisitions 3.2 (1.1) 2.1 - -
-150.5 (20.9) 129.6 143.7 (16.6) 1271
Discontinued operations -~ - (1.2) (1.2)
3 150.5 (20.9) 129.6 142.5 (16.6) 125.9
Share of operating profit in joint ventures 6.5 (0.1) 6.4 58 0.1 = 57
Share of operating loss in associates ' (0.1) - (0.1) 0.6) - __{0.6)
156.9 (21.0) 135.9 147.7 (16.7) 131.0
Exceptional loss on disposal of subsidiary
undertakings - discontinued operations - - 64.1) * (64.1)
Net interest 4
Group (8.5) (8.5) (9.3) (9.3)
Joint ventures (2.0) {2.0) (2.2) (2.2)
(10.5) (10.5) (11.5) (11.5)
Other finance income/
(charges) 8 0.5 0.5 (0.9) (0.9)
Profit on Ordinary Activities before
Taxation 146.9 (21.0) 1259 135.3 (80.8) 54.5
Tax on profit on ordinary
activities 5 (40.9) (36.0)
Profit on Ordinary Activities after
Taxation before Minority Interests 85.0 18.5
Minority Interests (0.3) (0.3)
Profit on Ordinary Activities after
Taxation attributable to
Shareholders 84.7 18.2
Dividends 6 {34.6) (31.3)
Retained profit/{loss) for
the year 50.1 (13.1)
Earnings per Ordinary Share 7
-basic 76.0p 17.2p
-fully diluted 75.5p 17.1p
-underlying 94.8p 93.5p

There is no material difference between the results disclosed above and the results on an unmodified historical cost basis.

* Amortisation of goodwill.

1 Integration costs connected with the acquisition of the Racal Antennas business of Thales in July 2003.

* In December 2003 the Group disposed of Westwind Air Bearings Limited and Westwind Air Bearings Inc, giving rise to an exceptional
loss of £64.1m. This transaction was fully reported in the 2003 Annual Report.

http://www.londonstockexchange.co.uk/LSECWS/IFSPages/MarketNewsPopup.aspx?id=966... 19/08/2005



Market News Page 7 of 23
Consolidated Balance Sheet
as at 31 December 2004
2004 2003
Notes £m £m £m £m
Fixed Assets
Intangible assets 373.8 3459
Tangible assets 241.0 228.1
Investments in joint ventures:
Share of gross assets 72.7 71.6
Share of gross liabilities (57.6) (58.0)
Goodwill 1.2 1.3
16.3 14.9
Investment in associate 1.0 1.6
Investments - -
T 6321 T 5905
Current Assets
Stocks 183.9 190.0
Debtors:
Amounts falling due within one year 227.7 184.5
Amounts falling due after more than one year 9.6 63 *
Investments - 0.1
Cash at bank and in hand 101.3 106.1
T 5225 T 4870
Creditors: Amounts falling due within one year
Borrowings (116.1) (80.4)
Other creditors 281.1 (259.8)
(397.2) (340.2)
Net Current Assets 125.3 146.8
Total Assets less Current Liabilities 757.4 737.3
Creditors: Amounts falling due after more than one year
Borrowings {151.3) (180.2)
Other creditors {10.6) (11.7)
(161.9) (191.9)
Provisions for Liabilities and Charges (38.1) (39.3)
Net assets excluding pension liabilities 5574 506.1
Deficit on group pension schemes 8 (47.7) (49.2)
Net assets including pension liabilities 509.7 456.9
Capital and Reserves including non equity interests
Called up share capital 27.9 27.8
Share premium account 81.6 76.8
Revaluation reserve 1.7 17
Other reserve 0.3 0.7
Profit and loss account 397.1 348.8
Shareholders’ Funds 508.6 455.8
Minority interest (equity) 1.1 1.1
509.7 456.9

* Within the 2003 comparatives, a balance of £6.1m has been reclassified from Amounts falling due within one year to Amounts falling due after

more than one year.

Approved by a duly appointed and authorised committee of the board on 10 March 2005:

Gordon Page
Warren Tucker Directors
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Consolidated Cash Flow Statement
For the year ended 31 December 2004
2004 2003
Notes £m £m
Net cash inflow from operating activities 9 163.1 147.8
Dividend received from joint venture 5.0 -
Returns on investments and servicing of finance 11a (7.6) (11.0)
Taxation (22.9) (20.3)
Capital expenditure and financial investment 11b (39.7) (39.2)
Acquisitions and disposals 11c (73.8) (115.0)
Equity dividends paid (32.3) (27.6)
Net cash outflow before use of liquid resources and financing (8.2) (65.3)
Management of liquid resources 11d 0.2 -
Financing 11e 7.2 105.1
(Decrease)/increase in Cash 10 (0.8) 39.8
Reconciliation of Net Cash Flow to
Movement in Net Debt
2004 2003
Notes £m £m
{Decrease)/increase in cash in the year (0.8) 39.8
(Increase)/decrease in debt and lease financing (17.2) 0.6
Borrowings on purchase of subsidiary - (12.2)
Decrease in liquid resources t (0.1) -
Loans of subsidiary undertakings acquired {1.0) (1.4)
Exchange movements 74 7.6
Movement in Net Debt in the year (11.7) 34.4
Net Debt at 1 January (154.4) (188.8)
Net Debt at 31 December 10 (166.1) (154.4)

1 Liquid resources includes corporate investments
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Statement of Total Recognised Gains and Losses
For the year ended 31 December 2004

Group
2004 2003
Notes £m £m
Profit Attributable to Shareholders 84.7 18.2
Currency translation differences on foreign currency net
investments 1.5 21
Actuarial loss on pensions 8 (4.7) (7.5)
Movement on deferred tax relating to pension liability 1.4 1.1
Total recognised Gains relating to the year 82.9 13.9
Reconciliation of Movements in
Shareholders’ Funds
For the year ended 31 December 2004
Group
2004 2003
Restated
Notes £m £m
Profit Attributable to Shareholders 84.7 18.2
Dividends 6 (34.6) (31.3)
Retained profit/(loss) for the year 50.1 (13.1)
Release of goodwill previously written-off against reserves - 68.4
Actuarial toss on pension scheme (net of deferred tax) 8 (3.3} (5.3)
Currency translation differences on foreign currency net
investments 1.5 21
New share capital subscribed:
nominal value 0.1 0.1
premium on share issues 4.8 24
New share capital issued by private placing:
nominal value - 23
merger reserve on share issues - 104.0
share issue costs - (1.7)
Long term incentive plan (0.4) 0.6
Net addition to shareholders' funds 52.8 159.8
Shareholders’ funds at 1 January 455.8 296.0
Shareholders’ funds at 31 December (which include non-equity interest
of £19,700)(2003 - £19,700) 508.6 455.8

tn order to reflect the adoption of UITF 38, Shareholders' funds as at 1 January 2003 have been restated from £297.4m and £412.3m for group and
parent company respectively. Investment in own shares at 1 January 2003 has been reduced by £1.4m to £nil in both the group and parent
company balance sheets.

This restatement has had no effect on either the group profit and loss account in either year.
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Notes

1 The financial information set out in this statement does not constitute the Group's statutory accounts for the years
ended 31 December 2004 and 31 December 2003. Statutory accounts for 2003 have been delivered to the Registrar
of Companies. The auditors have reported on the 2004 and 2003 accounts; their reports were unqualified and did not
contain any statement under section 237(2) or (3) of the Companies Act 1985. The 2004 accounts have not yet been
delivered to the Registrar of Companies. The financial information has been prepared in accordance with the
accounting policies adopted in the statutory accounts for 2004.
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Aerospace
Systems Flight Operations Westwind
and Group Chelton & Services (Discontinued) Total
2004 2003 2004 2003 2004 2003 2004 2003 2004 2003
By Class of Business £m £m £m £m £m £m £m £m £m £m
Turnover 387.6 3205 411.4 317.0 2204 2122 - 17.1 1,019.4 866.8
Less share of joint ventures - - (1.7) (0.5) (31.7) (32.3) - - (33.4) (32.8)
Less inter-segmental (1.9) (0.8) (0.8) (0.4) (0.3) 0.2) - - (3.0) (1.4)
Turnover to third parties 385.7 319.7 408.9 316.1 188.4 179.7 - 171 983.0 832.6
Operating Profit/(Loss) 51.9 60.5 60.5 51.6 17.2 15.0 - (1.2) 129.6 125.9
Group share of joint ventures
and associates - - 0.3 - 6.0 5.1 - - 6.3 5.1
Group Operating Profit/(Loss) 51.9 60.5 60.8 51.6 23.2 20.1 - (1.2) 135.9 131.0
Goodwill amortisation 8.0 57 11.0 84 2.0 1.8 - - 21.0 15.9
Integration costs - - - 08 - - - - - 0.8
Underlying Operating Profit/
(Loss) 59.9 66.2 71.8 60.8 25.2 21.9 - (1.2) 156.9 147.7
Net Operating Assets 283.2 267.4 267.2 2276 1254 116.3 - - 675.8 611.3
Net Debt (166.1) (154.4)
Net Assets 509.7 456.9
United Other EU United Rest of the
Kingdom Countries States World Total
2004 2003 2004 2003 2004 2003 2004 2003 2004 2003
By Geographical Segment £m £m £m £m £m £m £m £m £m £m
Turnover to Third Parties
By destination -
Group -
continuing activities 259.2 2108 189.5 161.7 356.6 291.9 2111 183.9 1,016.4 848.3
By destination -
Group -
discontinued activities - 0.3 - 4.4 - 28 - 9.6 - 171
Less share of joint ventures (25.8) (26.0) (5.9) (6.3) (1.7) (0.5) - - (33.4) (32.8)
Total 2334 185.1 183.6 159.8 354.9 294.2 2111 193.5 983.0 832.6
By origin -
Group
- continuing activities 431.3 364.8 113.0 85.4 3224 255.1 149.7 143.0 1,016.4 848.3
By origin -
Group
- discontinued activities - 1.3 - - - 24 - 3.4 - 17.1
Less share of joint ventures (25.8) (26.0) (5.9) 6.3) (1.7) (0.5) - - (33.4) (32.8)
Total 4055 35041 1071 79.1 320.7 257.0 149.7 146.4 983.0 832.6
Operating Profit
-continuing activities 59.0 713 8.8 7.0 431 37.2 18.7 11.6 129.6 127.1
Operating Profit/
(Loss) -
discontinued activities - (1.7) - - - 0.2 - 03 - (1.2)
Group share of joint ventures
and associates 5.3 5.0 0.7 0.1 0.3 - - - 6.3 5.1
Group Operating Profit 64.3 74.6 9.5 7.1 43.4 374 18.7 11.9 135.9 131.0
Net Operating Assets 247.0 2741 58.2 51.1 287.8 219.2 82.3 66.9 675.8 611.3
Net Debt (166.1) (154.4)
Net Assets 509.7 456.9
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3 Operating Profit

2004 2003
£m £m

The operating profit of £129.6m (2003 - £125.9m) is after charging:
Depreciation - owned assets 39.6 33.5
- assets under finance leases 2.9 0.2
Amortisation - goodwill 20.9 15.8
- other intangible assets 0.7 0.5
Hire of plant and machinery - aircraft 13.6 20.4
- other 2.7 3.0
Other operating lease rentals 4.8 4.0
Research and development costs 48.7 404

Auditors' remuneration in respect of audit services to the group amounted to £1.0m (2003 - £0.8m), of which £0.9m (2003 - £0.7m) was payable to
PricewaterhouseCoopers LLP (PWC) and £0.1m (2003 - £0.1m) was payable to other audit firms. Audit fees payable to PWC in respect of the
parent company amounted to £56,000 (2003 - £55,000).

‘Remuneration payable to PWC for non-audit services provided to the parent company and its UK subsidiaries amounted to £0.6m (2003 - £1.0m)

being for taxation services. Non-audit fees payable to PWC in respect of taxation services provided outside of the UK amounted to £0.1m (2003 -
£0.1m).

Cost of sales, gross profit and other operating expenses:

Continuing operations Acquired Continuing Discontinued
owned at 1 January operations operations operations Total

2004 2004 2004 2003 2004 2003 2004 2003

£m £m £m £m £m £m £m £m

Turnover 942.1 40.9 983.0 815.5 - 17.1 983.0 832.6
Cost of sales 681.6 33.0 714.6 570.6 - 14.7 714.6 585.3
Gross profit 260.5 7.9 268.4 2449 - 24 268.4 247.3
Selling and distribution costs 52.6 29 55.5 46.7 - 1.5 55.5 48.2
Administrative expenses 80.4 2.9 83.3 71.1 - 2.1 83.3 73.2
Operating profit 127.5 2.1 129.6 127.1 - (1.2) 129.6 125.9

Operating profit excludes the group share in Joint Venture and Associate companies.
Administrative expenses for acquired operations include amortisation of goodwill totalling £1.1m.
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4 Net Interest

2004 2003
£m £m £m
Group
Interest receivable 4.3 3.4
Interest payable:
Bank loans and overdrafts {10.4)
On finance leases (1.6)
Other borrowings (0.8) 0.5)
(128 _(27)
Net interest (8.5) (9.3)
Joint ventures
Interest receivable 0.5 0.4
Interest payable (2.5) (2.6)
(2.0) (2.2)
§ Tax on Profit on Ordinary Activities
2004 2003
£m £m
Current tax:
UK corporation tax on profits of the year 21.9 18.1
Share of joint ventures’ and associate's tax 1.3 1.0
Overseas tax on profits of the year 15.3 14.7
Adjustments in respect of previous years (2.1) (0.5)
Total current tax 36.4 333
Deferred tax:
Origination and reversal of timing differences 4.4 5.1
Adjustments in respect of previous years 0.1 (2.4)
Total deferred tax 4.5 2.7
Tax on profit on ordinary activities 40.9 36.0

Excluding goodwill amortisation of £21.0m (2003 - £15.9m), the prior year tax credit of £2.0m (2003 - £2.9m) and the exceptional loss

on disposal relating to 2003 of £nil (2003 - £64.1m), the effective rate for the year is 29.2% (2003 - 28.9%). This adjusted tax charge is

lower than the prevailing rates principally because part of the goodwill charge is an allowable expense for tax purposes and some
- group expenditure on research and development qualifies for additional tax credit.

' The tax assessed for the year is different to the standard rate of corporation tax in the UK of 30% (2003 - 30%).
The differences are explained overleaf:

http://www.londonstockexchange.co.uk/LSECWS/IFSPages/MarketNewsPopup.aspx?id=966... 19/08/2005



Market News Page 14 of 23

I
4

§ Tax on Profit on Ordinary Activities continued

2004 2003
£m £m
Profit on ordinary activities before tax 125.9 54.5
Profit on ordinary activities multiplied by standard rate in the UK 30% (2003 - 30%) 37.8 16.3
Effects of:
Tax disallowed items (2004 - primarily goodwill amortisation; 2003
- primarily exceptional loss and goodwill amortisation) 3.5 21.3
Capital allowances for year in excess of depreciation (1.0) 0.2)
Other timing differences (3.4) 4.9)
Overseas tax rates higher than UK rates 2.7 2.0
Expenditure qualifying for additional R&D tax deduction (1.1) 0.7)
Adjustments to tax charge in respect of prior years (2.1) (0.5)
Current tax charge for the year 36.4 33.3
‘ iFactors that may affect future tax charges:

The group's effective rate of current tax on underlying profits is expected to be lower than the standard rate of comporation tax in the UK
primarily because of timing differences arising on fixed assets and because some of the goodwill amortisation is an allowable deduction for
tax purposes. The group expects that this will remain broadly unchanged in the foreseeable future.

No provision has been made for deferred tax on gains recognised on revaluing property to its market value. Also, no deferred tax is
recognised on the unremitted earnings of overseas subsidiaries, associates and joint ventures as no tax is expected to be payable on them
in the foreseeable future.

6 Dividends
2004 200
£m £r
Dividends on ordinary shares
Interim paid of 9.2p per share (2003 - 8.36p) 10.3 9.
Proposed final of 21.8p per share (2003 - 19.8p) 24.3 22!
34.6 31.

‘ ’ Dividends include £1,182 (2003 - £1,182) paid in respect of non equity second cumulative preference shares.
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7 Earnings per Ordinary Share

2004
Weighted
average
number Per-share
Earnings  of shares amount
£m million pence
Basic Earnings per Share (EPS)
Earnings attributable to ordinary shareholders 84.7 111.4 76.0
Effect of dilutive securities
Options - 0.7
Long term incentive plans - 0.1
Fully Diluted EPS 84.7 112.2 75.5

In addition to the information required by FRS14, the directors believe that it is helpful to calculate an unc
goodwill amortisation and for 2003 also excluding the loss on disposal of subsidiary undertakings and int

2004

Weighted

average
number Per-share
Earnings  of shares amount
£m million pence
Basic EPS 84.7 1114 76.0
Loss on disposal of subsidiary undertakings - -
Effect of goodwill amortisation 21.0 18.8
Effect of integration costs - -
Underlying EPS 105.7 111.4 94.8

The calculation of earnings per ordinary share has been based on £84.7m (2003 - £18.2m), being the pr
and preference dividend, and on the weighted average number of ordinary shares in issue during the ye:
(2003 - 105,941,221). The weighted average number of ordinary shares used for the fully diluted earnin
is 112,222,295 (2003 - 106,622,128).
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‘mployees
2004 2003
Number Number
arage number of employees
ited Kingdom 4,415 4,052
1er EU Countries 1,109 1,010
ited States 2,808 2,342
st of the World 1,631 1,586
9,863 8,990
2004 2003
£m £m
iployment costs
1ges and salaries 260.4 231.8
cial security costs 29.6 23.8
1er pension costs 12.6 14.6
302.6 270.2

nsions

‘3 group's pension arrangements comprise various defined benefit and defined contribution schemes throughout the world mainly

h assets held in
rarate trustee administered funds.

m 1 January 2003, new employees in the UK have only been able to join the defined contribution scheme. In the USA, both the Carleton

chnologies

3 Stanley Aviation defined benefit schemes have been closed to new members from 31 December 2003 and 31 January 2004 respectively.

ice the majority of the defined benefit schemes operated by the group are closed to new entrants, the age profile of the schemes’

service membership will increase over time. Under the funding method prescribed by FRS17, the current service cost will increase

a percentage of pensionable salaries as members approach retirement.

S 17 assumptions

e Group operates a number of defined benefit schemes, the most significant being the Cobham Pension Plan (CPP). A full valuation of the
‘P scheme was undertaken as at 1 April 2004 and updated to 31 December 2004 by a qualified independent actuary. During the period, the

ployer contributions to the CPP were 17.3% and this rate will continue in 2005.

1e major assumptions used by the actuaries of the group schemes in respect of FRS 17 were as follows:

UK USA European
: Schemes Schemes Schemes
" 131 December 2004
ate of increase in salary costs 3.50% 3.50% 1.00%
iscount rate 5.50% 5.75% 5.25%
flation and pensions in deferment assumption 2.90% 3.00% 1.75%
ensions increase 2.90% - 1.75%
t 31 December 2003
ate of increase in salary costs 3.50%  4.00%-5.00% 1.00%
iscount rate 550%  6.00%-6.25% 5.50%
flation and pensions in deferment assumption 275%  2.50%-3.00% 1.00%
ansions increase 2.75% - 1.50%
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mployees continued

UK USA European
Schemes Schemes Schemes
31 December 2002
ite of increase in salary costs 3.25% 4.00% -
scount rate 5.60% 7.00% -
lation and pensions in deferment assumption 2.25% 2.50% -
Nsions increase 2.25% - -
31 December 2001
ite of increase in salary costs 4.00% 4.00% -
scount rate 6.00% 7.00% -
lation and pensions in deferment assumption 2.50% 2.50% -
tnsions increase 2.50% - -

e assets of the various schemes are held in managed and segregated funds held with various companies. The fair value of the assets held
d the expected rates of return are as foliows:

. . N Expected long term

rate of return Value
UK USA UK USA
Schemes Schemes Schemes Schemes
.31 December 2004
uities 8.00% 8.2%-8.3% 211.2 8.8
nds 5.00% 5.00% 53.1 4.2
ther 4.75% 3.10% 17.8 0.1
stal fair value of assets 282.1 13.1
.31 December 2003
Juities 8.00% 8.00% 181.7 8.0
>nds 5.10% 4.50% 42.3 4.0
ther 3.75% 3.20% 19.4 0.4
stal fair value of assets 2434 12.4
31 December 2002
uities . 8.00% 8.00% 117.9 7.4
~ands 5.00% 7.00% 28.7 36
‘ . ther 4.00% 4.00% 7.5 0.2
stal fair value of assets 1541 11.2
.31 December 2001
Juities . 8.00% 9.00% 145.5 8.1
nds 5.50% 7.00% 30.1 4.8
ther 4.00% 4.00% 8.3 0.7
stal fair value of assets 183.9 13.6

1e European schemes are unfunded and have no assets.
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8 Employees continued

The funding position of the schemes in the group as calculated under FRS 17 is as follows:-

200

£n

Total market value of assets 295
Present value of scheme liabilities (363.3
Deficit in the scheme (68.1
Related deferred tax asset 20.
Net pension deficit (47.7

The amounts in respect of the performance of the scheme are:-

Analysis of the amounts charged to operating profit

Current service cost
Gain on curtailment
Past service cost

Total operating charge

Analysis of the amount credited/(charged) to other finance income

Expected return on pension scheme assets
Interest on pension scheme liabilities

Net return

Analysis of the amount recognised in the statement of total recognised gains and losses (STRGL)

Actual return less expected return on pension scheme assets
Changes in assumptions underlying the scheme liabilities
Experience gains and losses arising on the scheme liabilities

Actuarial loss recognised in the STRGL
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8 Employees continued

Movement in deficit during the year

Deficit in scheme at beginning of the year
Current service cost

Contributions

Gain on curtailment

(Deficit)/gain from acquisitions

Other finance income/{charges)

Actuarial loss

Deficit in scheme at the end of the year

History of experience gains and losses

Difference between expected and actual return on scheme assets:
Amount (Em)
Percentage of scheme assets

Experience gains and losses on scheme liabilities:
Amount (Em)
Percentage of the present value of the scheme liabilities

Total amount recognised in the STRGL
Amount (Em)
Percentage of the present value of the scheme liabilities

Defined Contribution Schemes
Contributions paid by the company to defined contribution schemes in the year amounted to £5.7m (2003 - £6.4)
contributions outsanding at the end of either 2003 or 2004.
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9 Reconciliation of Operating Profit to Net Cash Inflow from Operating Activities

Operating profit

Depreciation

Amortisation of goodwill and intangibles
Profit on sale of fixed assets

Profit on sale of current asset investments
Difference between pension charge and cash contribution
Provisions for liabilities and charges

Long term incentive plan
Decrease/(increase) in stocks
(Increase)/decrease in debtors
Increase/(decrease) in creditors

Net Cash Inflow from Operating Activities
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10 Analysis of Net Debt

Page 21 of 23

At

1 January Cash n¢

2004 flow ¢
£m £m
Cash at bank and in hand 106.1 (0.8)
Current asset investments 0.1 (0.1)
Debt due within one year (80.3) (25.6)
Debt due after one year {180.1) 18.9
Finance leases (0.2} 4.4
{2.3)
Total (154.4) (3.2)

Other non-cash changes comprise conversion of operating leases into finance leases and loans of subsidiary

Senior notes,loans,other borrowings,debenture loans and finance leases
Cash at bank and in hand including short term deposits

Current investments

Net debt

Included in group and parent company cash at bank and in hand at 31 December 2004 is £3.0m held in an es
of Westwind. It is expected that this cash will be released from escrow in June 2005 and until then release is
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11 Analysis of Cash Flows for Headings Netted in the Consolidated Cash Flow Statement

a. Returns on Investments and Servicing of Finance
Interest received
Interest paid

Dividends paid to minority interests

Net cash outflow from returns on investments and servicing of finance

b. Capital Expenditure and Financial Investment

Payments to acquire tangible fixed assets

Payments to acquire intangible fixed assets other than goodwill
Receipts from sale of fixed assets

Net cash outflow for capital expenditure and financial investments

¢. Acquisitions and Disposals

Purchase of Subsidiary Undertakings

Net (overdraft)/cash acquired with subsidiary undertakings
Deferred and contingent consideration

Investment in joint ventures and associates

Sale of subsidiary undertaking

Net cash balance disposed of with subsidiary undertaking

Net cash outflow for acquisitions and disposals

d. Management of Liquid Resources
Sale of current investments

Net cash inflow from management of liquid resources

e. Financing
Issue of ordinary share capital
Expense on issue of ordinary share capital
Debt due within a year:
increase in short term loans
(repayment)/increase in debenture loans and other borrowings
(repayment)/increase of loans payable to joint ventures
Debt due beyond a year:
repayment of long term borrowings
repayment of debenture loans and other borrowings
Capital element of finance lease rentals

Net cash inflow from financing
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12 Purchase of Undertakings
The acquisitions during the year were as follows:

By the Chelton Group

Precision Antennas Limited in England in January for £3.1m

Certain trade and assets of Pentar inc and Pentar Communications Systems LLC in Canada in March f
and C$0.6m deferred consideration

NEC Aero SA in France in April for €4.5m

DTC Communications Inc in the USA in April for US$48.0m cash and US$0.2m deferred consideration
Spectronic in Denmark in October for DKR 225m

Temex SA in France in December for €7.7m

END

©2004 London Stock Exchange pic. All rights reserved
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Cobham plc, ieaders in Aerospace Systems, Avionics and Specialist Air services, today announces another set

of record underlying annual resuits.

In 2003 Cobham adopted FRS 17 as its basis for accounting for pensions. All 2002 comparatives have been

... restated to an FRS 17 basis, except where specifically noted as SSAP 24 basis.

Group Tumover up

Underlying profit before taxation

(FRS 17 Basis) up
(SSAP24 Basis) up
Underlying earnings per share

(FRS 17 Basis) up
{SSAP24 Basis) up

Full year recommended dividend per up
share

Cash generation from operating up
activities

Underlying Margins

Gross up
Operating up
Net up

13.3%

16.8%
19.5%

8.2%
10.4%

10.0%

8.8%

1.0%pts
0.9%pts
0.5%pts

at

at
at

at
at

at

at

at
at
at

£ 832.6m

£135.3m
£137.8m

93.5p
95.2p

28.16p

£147.8m

29.8%
17.7%

16.3%

(2002:

(2002:
(2002:

(2002:
(2002:

(2002:

(2002:

(2002:
(2002:
(2002:

Note: Underlying results exclude goodwill amortisation, integration costs and the exceptional loss in

disposal of Westwind.

Key points:

£734.6m)

£115.8m)
£115.3m)

86.4p)
86.2p)
25.60p)

£135.9m)

28.8%)
16.8%)
15.8%)

relation to the

The results again demonstrate excellent revenue, margin and profit growth, together with strong cash generation.

This year has seen the creation of an Aerospace Systems group encompassing the design and manufacture of
fluid and air distribution, countermeasures, refuelling and aviation auxiliary mission equipment and life support.
Carleton, our life support division, has become the market leader in aviation oxygen systems.

Thirteen businesses were acquired and integrated into the group, partially funded by a successful share placing

of £104.6m. Westwind was sold, which has further balanced the product portfolio.

Cobham has a 25% equity share in the AirTanker Consortium. In January 2004 AirTanker was selected as the
bidder which “offers the best prospect of securing a value for money PFI service” for FSTA a 27 year
programme to supply air refuelling aircraft to the Royal Air Force.”
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Gordon Page, Chairman commented:

“These excellent results underiine our successful strategy focused on profitable growth. With a record order intake,
increased investment in new programmes and continued success in acquisitions, Cobham is well placed to continue
with its profitable track record.”

Contact:
Allan Cook, Chief Executive, Cobham plc Today Tel: 0207 457 2020
Warren Tucker, Group Financial Director, Cobham plc Thereafter: 01202 882020
Matthew Smaliwood, College Hill Tel: 0207 457 2020
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COBHAM PLC
Preliminary Results for the year ended 31 December 2003
All figures are on a FRS17 basis. 2002 comparison figures are restated.

CHAIRMAN’S STATEMENT
Results

Profit on ordinary activities before taxation decreased by 45% to £54.5m (2002 ? £99.9m). Earnings per share
decreased by 76% to 17.2p(2002 ? 70.7p). These decreases were due to the exceptional loss on the sale of
Westwind after goodwill previously written off to reserves in 1995 has been taken into account.

| am delighted to be able to report another set of record underlying results for 2003. Turnover for the year
increased by 13% to £832.6m (2002 ? £734.6m). Profit before tax, integration costs, goodwill amortisation and
the disposal of Westwind rose by 17% to £135.3m (2002 ? £115.8m). Underlying earnings per share of 93.5p
{2002 ? 86.4p) were 8% higher than for the comparable period last year. Your directors have recommended a
final dividend of 19.80p (2002 ? 18.00p) per share. Together with the interim dividend of 8.36p per share
(2002 ? 7.60p) which was paid in December, this represents an increase of 10% compared to 2002. Subject to
shareholders’ approval, the final dividend will be paid on 2 July 2004 to all shareholders on the register as at
4 June 2004.

B ‘The group generated cash from operations of £147.8m (2002 ? £135.9m). Net debt at the year end of £154.4
(2002 ? £188.8m) includes the cash cost of acquisitions completed in 2003 and represents a gearing level of
34% (2002 ? 63.5%). The group invested £40.4m (2002 ? £31.6m) in research and development, an increase
of 28%.

Cobham has major programme commitments to Airbus on the A380, to Boeing on B747 fuel pump retrofits, to
Lockheed Martin on the C130J and JSF, together with programmes involved with the development of
unmanned air vehicles and weapon carriage and release systems each of which will contribute to future
growth. Record new orders worth £925m were secured during the year and total orders-in-hand at the end of
the year amounted to £1.2bn. The strength of our long-term order book underpins our confidence for future
growth.

Our Manufacturing companies have been reorganised into a single Aerospace Systems group which is
expected to show further growth in future years. Trading performance was much stronger in the second six
months of the year. Excellent results were produced by the three business groups. Avionics has successfully
acquired and integrated nine businesses.

Corporate Development

" The group will continue to strengthen its leading position in aerospace markets building on the skills and

systems capability which have been developed in recent years. A combination of organic growth and
acquisition will support this strategy which has produced consistent growth and an increasing return for
shareholders over the past two decades.

We completed a successful share placing in July.

Thirteen acquisitions were made during the year for a total consideration of £165.4m, including £14.4m of
deferred and contingent payments. In December Westwind was sold to GSI Lumonics Inc. for £21m.

People

in November, | became the non-executive chairman of Cobham pic. At the end of July, Giles Irwin retired as
group financial director after twenty years' service. In August, Robin Clark, managing director of Flight
Refuelling Limited, left the company as a result of the reorganisation of the group’s structure, mentioned above,
after 22 years’ service with Flight Refuelling Limited. My board colleagues join me in thanking them for their
long and valuable contribution to the successful development of the group.

During the year there were two executive appointments to the board.
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In July, Warren Tucker became group financial director and in November, Andy Stevens was appointed
managing director of the newly formed Aerospace Systems group. In March 2004 Marcus Beresford was
appointed to the board as an independent non-executive director. | welcome each of them and look forward to
their contribution in continuing our record of sustained profitable growth.

Outlook

The breadth of Cobham group activities is such that we are now able to manage variations in individual sectors
with confidence. Defence markets are growing in the USA and this has directly benefited the group. We have
also successfully anticipated the technologies required by military priorities. Commercial aerospace still has
some way to go before we can be confident that a genuine recovery is in progress. However, Cobham’s
presence on the most modern commercial aircraft, and a growing aftermarket, have both, to some extent
mitigated the effects of the downturn in the commercial aerospace sector.

In January 2004, the Ministry of Defence announced that the AirTanker consortium, in which the group has a
25% shareholding, had been selected as the bidder which offers “the best prospect of securing a value for
money PFl service” for the Future Strategic Tanker Aircraft (FSTA) - a 27 year programme to supply air
refuelling aircraft to the Royal Air Force. It is expected that a contract will be awarded in 2005, allowing
substantial benefits to the group companies engaged in the supply and support of equipment and through the
- group's shareholding in AirTanker.

Overall, | am confident that in Cobham we have the people, products and services to satisfy our customers’
future requirements and the strategy that will continue to increase total shareholder return.

Gordon Page
Chairman
18 March 2004
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CHIEF EXECUTIVE’S REVIEW
{ntroduction

2003 proved to be another very successful year for Cobham. Significant progress was made in the
implementation of a long-term strategic plan whilst delivering excellent financial results. New orders worth
£925m were achieved and the order book at the year end stood at £1.2bn.

Organisation
Cobham’s business has been organised into three specific product and service groups:

e  Aerospace Systems
s  Avionics
s  Flight Operations and Services

Strategic Direction

The key tenets of Cobham strategy are:

¢ To strengthen our focus and retain a balanced portfolio of companies which are leaders in their particular field
o To seize opportunities as they arise with the aerospace and defence industry consolidation

¢ To sustain earnings growth in our existing businesses to support further organic and acquisitive growth

¢ To create an environment which encourages, rewards and motivates staff at all levels within the organisation

The group has, throughout 2003, worked steadily towards meeting these aims. Not least has been the
achievement of sustained earnings growth in a dynamic and challenging business environment. The successful
acquisition of thirteen companies during this period, coupled with organic growth, has ensured a strong
increase in revenue.

Work is being undertaken to ensure improvements in the group’s operational performance as part of our
continuous improvement programme. The divestment of Westwind to GSI Lumonics in December 2003 has
further balanced our product and service portfolio.

The group continues to invest in new products, processes, facilities and people development to create a
positive, challenging and productive working environment for its employees.

The group’s success in 2003 gives us confidence in our strategic direction.

. Markets

The aerospace and defence market remains polarised between the military and commercial areas. Cobham
has experienced growth in its military business, particularly in the USA. However, growth in European defence
business is subject to budgetary pressure in both the UK and Germany. There is a widening gap in research
and development spending between other NATO countries and the USA.

In the civil aviation market the volume of air traffic has now stabilised following the downturn after 11 September
2001, the conflict in Iraq and the SARS virus epidemic. Airbus has now, for the first time, outpaced Boeing in
the supply of civil airliners. Cobham remains a major supplier to both companies and is well placed for any
increase in the world demand, although it is difficult to predict when this will occur.

Technology

Part of Cobham’s success has been from its long term strategy of investment in innovation. in 2003 Cobham
increased the level of development to £40.4m. This equates to more than 6% of annual revenue in the
Aerospace Systems and Avionics product areas and we expect this to continue.

In the USA, Sargent Fletcher's advanced technology is currently embracing a non-pyrotechnic store ejection
system and an autonomous hook-up system for use in air vehicle docking operations.

A new control system for use with Flight Refuelling’'s 900 Series aerial refuelling pods is now being
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implemented on the United States Air Force Special Operations Command's (AFSOC) KC-130H tanker
aircraft. Consistent with today's glass cockpit designs, it allows multiple refuelling systems to be controlled from
a single multi-function display. Additional benefit is gained by single point access for improved maintenance
diagnostics.

The lessons learned during the development of the low-speed variable drag drogue (VDD) for the KC-130H air
refuelling pods will significantly assist the design of a new high-speed VDD for use on the Future Strategic
Tanker Aircraft. In the case of the KC-130H, the VDD facilitates refuelling of multi-receivers, i.e. helicopters, tilt-
rotor and low-speed fixed-wing aircraft, during the same mission.

Chelton has focused specifically on satellite communications systems, digital radio technology and cockpit
avionics equipment. Continued development of the Electronic Flight instrument System (EFIS) at Chelton
Flight Systems has led to approval for use on helicopter platforms. This investment was rewarded by winning
NASA’s prestigious “Turning Goals into Reality” award.

Chelton’s consolidation as a major sub-system provider is evidenced by the ongoing investment in interference
cancellation technology and the introduction of a range of customised high power solid state microwave
switching networks.

The addition of ERA Technologies to the Chelton group has added substantial R&D capability across the
-. Cobham Group.

Al of this contributes to our growth in hi-tech military markets.

Prospects

Cobham contains a balanced portfolio of products and service companies with a strong presence worldwide in
the aerospace and defence markets. It continues to increase its presence in America through organic growth
and the acquisition of strategically important businesses in profitable market areas.

The underlying strength of Cobham is based on the key positions which have been established in existing and
future work platforms and programmes. This in turn relies heavily on market intelligence, excellent product
technology and services and the enthusiastic support of all employees. | am delighted with the progress
achieved in 2003 and remain confident of sustained success in the future.

Outlook
The Cobham group enters 2004 with a strong order book of £1.2bn, a streamlined organisation structure and its
_ activities aligned with priority military expenditure. The directors are confident that the business will continue its

growth profile through 2004. The group expects £6m to £8m of expenditure on FSTA which, depending on the
status of the PFI close in December, may need to be expensed in 2004.
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BUSINESS REVIEW
AEROSPACE SYSTEMS**

2003 2002
Turnover - third party £319.7m £292.8m
Operating profit* £66.2m £53.7m

Revenue growth was up 9.2% and operating profit has risen by 23.3%.

*Excluding goodwill amortisation of £5.7m (2002 - £4.7m) and integration costs of £nil (2002 ? £3.2m).
** Includes Cobham headquarters

Review of Operations

Flight Refuelling Limited (FRL) and US sister company Sargent Fletcher Inc (SFl) are complementary leaders
in the design and manufacture of air refuelling (AR) and auxiliary mission equipment. Both companies have
together met an accelerated United States Marine Corps requirement for C-130J AR capability by offering
- upgraded standard equipment. FRL has also continued the development of a refuelling pod to meet AFSOC
-requirements. Earlier commitments have been met with the delivery of refuelling pods for both German and
Royal Canadian Air Force A310 tankers and to Sukhoi for integration with an AR capable SU-30 fighter.

FRL being the AR equipment supplier to the AirTanker consortium, which is now the UK MoD's potential
service provider for the FSTA contract, expects to retain its position as premier AR provider for the foreseeable
future.

SFI secured record sales and orders throughout the year. These orders amounted to US$103m and were
largely influenced by refuelling pod orders for the C-130J and external! fuel tank orders for the F-22 and F-2
programmes.

FRL and SFI are also heavily engaged in the production and supply of weapon carriage and delivery systems.
At Wimborne, bomb release unit orders were received from the Korean Air Force and for technology
demonstration equipment in support of the Future Offensive Air System (FOAS). Deliveries of Brimstone
missile launchers to the Royal Air Force and multi-missile launchers for Sweden's JAS 39 Gripen defence
fighters also commenced in 2003.

SFI further reinforced its position as a world leader in this field of specialised equipment by securing a contract
to supply pneumatic bomb ejection racks for the Lockheed Martin F-16 and Boeing Small Diameter Bomb
programmes.

FR-HITEMP achieved satisfactory trading figures despite the continued recession in civil aerospace. Deliveries
of fuel system equipment to Airbus have, however, been robust and demand for spares and repairs from both
civit and military sources remains strong. The supply of replacement fuel pumps for Boeing 747 aircraft is now
underway to three major airlines; more are expected to place orders shortly.

Cobham Fluid Systems, based at Blandford, responded to a UK MoD urgent operational requirement by
supplying tactical fuel handling equipment to support the 2003 operation in Iraq.

Cobham’s defence pyrotechnic business is now called Cobham Countermeasures. Within this area, Wallop
Defence Systems is presently embarked on a three-year contract worth £20m to supply infra-red (IR)
countermeasures to an overseas customer. This work runs alongside the company’s supply of similar products
to the UK MoD. The provision of a world-class manufacturing facility in Milan, Tennessee has now allowed FR
Countermeasures to commence manufacture of IR flares for a United States Navy order.

Stanley Aviation finished the year with a record order intake. Long term positions were secured with Boeing on
the C-17 programme for the supply of couplings and tubing products and with the Engine Alliance (Pratt &
Whitney and General Electric) for the Airbus A380’s GP700 engine handling system. Equipment scheduled for
the Lockheed Martin F-35 Joint Strike Fighter will translate from the design to the manufacturing phase in
2004. In late 2003, the acquisition of Sierracin Harrison extended Stanley's range of hydraulic fittings
products.
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Conax Fiorida, which supplies electro explosive devices and gas storage systems, had a record order intake.
Strong demand from the US Military has continued for water activated parachute release and life vest inflation
systems. The company’s IR sector components already being supplied for the Javelin anti-armour missile are
confidently predicted to feature on other weapon programmes.

Carleton Technologies has, over the last year, further enhanced its global reputation as a prime supplier of high
pressure actuation and deployment systems. The production of kits for the Paveway Il guided bomb now
exceeds 1200 per month. Alongside this, manufacture has also commenced on wing and fin deployment
actuators for the Joint Air to Surface Standoff Missile (JASSM). Development contracts for other weapon
applications have also been received.

Carleton Life Support Technologies in Canada has, during the year, consolidated its position as a leading
supplier of re-breathing apparatus. Major contracts have been received from both the United States Navy and
Royal Navy.

In June 2003 Carleton acquired Dréger Aerospace in Germany. This company is now firmly established as the
sole source provider of emergency oxygen systems for Boeing's commercial aircraft. After its purchase by
Carleton in August, Northrop Grumman Life Support Division was renamed Carleton Life Support Systems Inc
{CLSS). The company leads the field in the supply of on board oxygen generation and on board inert gas
- .generation systems,

AVIONICS
2003 2002
Turnover — third party £316.1m £251.5m
Operating profit* £60.8m £51.9m

Revenue growth was up 25.7% and operating profit by 17.1%
*Excluding integration costs £0.8m (2002 - £nil) and goodwill amortisation of £8.4m (2002 - £6.3m)
Review of Operations

Chelton Electrostatics completed the first phase of a programme to develop an anti-jam GPS antenna system.
It also made first deliveries of a GPS signal distribution system for the Rafale and Mirage 2000.

Contracts were received from Agusta-Westland and Eurocopter for helicopter mounted equipment which
included antennas for the Bowman radio (Apache) and wide band direction finders (Tiger). Significant orders
were also placed for airborne TETRA radio systems for the UK Police, upgraded communications equipment for
Turkish military helicopters, Korean T-50 and KO-1 production items and an advanced lo-observable
communications antenna for the F-16.

European Antennas improved its trading position by diversifying into non-commercial business areas and a
landmark initial contract was signed with Inmarsat for regional broadband global area network remote
antennas. In July, Racal Antennas was acquired and the company is now supplying antennas for the UK
Bowman project. Deliveries for this £11m contract will continue until mid 2007. Racal is also the prime supplier
for a 3.5GHz UK broadband network with a contract value worth several million pounds.

Culham Electromagnetics and Lightning participated in Eurofighter lightning trials and the completion of a
programme with major European aerospace companies which investigated electromagnetic hazards in aircraft
structures and systems.

Omnipless received full Inmarsat approval for its high-gain electronically steerable satcom antenna. A further
success attaches to the company’s rugged UHF Satcom-On-The-Move antenna which has now been selected
for the US forces joint tactical radio system (JTRS).

Micromill Electronics enjoyed a record level of business in its UK and overseas homeland security markets.
Joint product development with Orion Electronics will see the launch of further innovative surveillance
equipment.

Chelton Defence Communications delivered, during its first full trading year, over 2000 AN/VIC3* Vehicle
Intercom Systems (VIS). This has allowed four brigades of the US Army’s new Stryker light armoured vehicle to
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be successfully equipped. Export success for VIS products to Austria, Spain, New Zealand and other
international customers underpins business growth in this high-technology field.

The Cheiton Composites group acquired Atlas Composites which provides expertise in tool manufacture and
rapid prototyping. Cobham Composites supplied several complex structures for the ASTOR programme and
manufacture of the SAMPSON multifunctional radar array has continued. Three contracts were received for the
manufacture of train cabs for new rolling stock. Chelton Radomes continued deliveries for Eurofighter and a
number of radomes for the EH101 for the ltalian Navy. Slingsby Aviation delivered the first propulsor duct for
the Astute class submarine and was awarded a contract for the manufacture of fuselages for Liberty aircraft
while continuing production of kits for the Europa composite aircraft. Chelton Applied Composites had a
successful first year under Chelton ownership, winning contracts for shoulder launched missile canisters and
also establishing a testing facility to support the JAS 39 Gripen radome programme.

Air Précision increased its share of the high end slip-ring market in the USA, Japan, Korea, France and
Germany and created a US marketing presence in order to better serve its North American customers. The
. company also received production orders for landing and searchlights for the NHS0 helicopter and new GPS
clocks for Bombardier and Embraer regional jets. At Team, the first prototype A380 radio and audio
management system was delivered and the company commenced deliveries of digital audio management units
for all current Airbus and Pilatus PC9 aircraft. Sivers expanded further into Air Traffic Control radar applications,
principally in the Raytheon digital airport surveillance radar programme.

“.Chelton Telecom and Microwave was formed this year to combine Hyper Technologies, Hyper Industries,

" Credowan and Salies and thereby capture more sub-system work.

In the USA, Aflantic Microwave commenced production deliveries of its next generation receive terminal
(NGRT), part of the US Military’s Global Broadcast Service (GBS). Atlantic Positioning Systems, a new
acquisition in 2003, is a high-end electro-optical positioner company that supports Atlantic Microwave's growing
RF antenna and electro-optical business. Continental Microwave completed integration of the Airtron product
line and won new surveillance and weather radar flat plate antenna business. Kevlin continues to be the
primary supplier of microwave rotary couplers to the FAA and DoD. The Air Traffic Control ground radar market
provided substantial new business which required the upgrading of multi-channel rotary joint/slip-ring/encoder
systems.

Nurad received new business including contracts for expendable decoy antennas, electronic warfare antennas
and radomes, and antennas and radomes for unmanned air vehicles (UAV). The company's technical
capabilities were increased by the completion of a compact range test facility for radar cross section and
antenna measurements and a unique high-power, high-temperature, high-altitude test facility. In 2003 Nurad
was the only company in Maryland to receive the prestigious US Senate Productivity Award.

In the Search & Rescue sector, Artex and ACR performed exceptionally in their respective airborne and
maritime markets. The acquisition of Nauticast strengthened ACR's position for the pending US Coast Guard
Automatic ldentification System shipboard mandate. Seimac added a maritime locator beacon product line via
the acquisition of Novatech, whilst development of its Spread Spectrum radio and completion of a military
personal locator beacon is expected to enhance its performance in 2004. The acquisition of SeaTel expanded
Chelton’s maritime market presence into the high performance, stabilized antenna and data transmission
arenas.

* US abbreviation for vehicle interphone communications.
** Association of Public Safety Communications Officers.

Northern Airborne Technology maintained its growth with the acquisition of dB Systems, a Seattle-based
manufacturer of digital intercommunications products. Chelton Flight Systems certified their Electronic Flight
Instrument System (EFIS), attaining Supplemental Type Certification for more than 600 aircraft types and
delivering initial systems, on time, to the FAA's Capstone programme. Over fifty certified systems, beyond
Capstone, were delivered in the fourth quarter of 2003. Wulfsberg Electronics division's strong performance
was driven by activity in its APCO-25** multiband radios, by legacy demands for the series Ili product line and
with manufacture of the Chelton Flight Systems’ EFIS and Avionics AutoPilot products. Development of a new
FliteLine digital radio family promises a strong performance in 2004/2005.

In a weak general aviation marketplace, Comant’s successful range of ComDat multifunction antenna products
resulted in record sales and profit levels being achieved.

The acquisition of Orion Electronics opened the homeland security market for Chelton Avionics. Orion's
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precision satellite tracking product base performed beyond financial expectations in 2003 and promises
continued strength in 2004.

Towards the end of the year Chelton acquired UK based ERA Technology with over 300 highly skilled
professional engineers and scientists. This will bring a significant technology injection throughout Cobham.

FLIGHT OPERATIONS
2003 2002
Turnover - third party £179.7m £174.8m
Operating profit* £21.9m £19.3m

Flight Operations and Services substantial order book extends to 2012, revenue increased by 2.8% and profit by
13.5%.

*Excluding goodwill amortisation of £1.8m (2002 - £1.7m)

Review of operations

‘In the UK the £24m Falcon 20 fleet upgrade programme contracted by the UK MoD is progressing well with two
aircraft fully converted and in operational service as planned. The ongoing programme calls for a further six
aircraft to be converted in 2004 with the remaining six in 2005.

One of the company’s Falcon 20 aircraft is currently engaged in the operational testing and evaluation of the
Eurofighter Typhoon Defensive Aids Sub System (DASS) and will continue to support Typhoon's entry into
service and the ongoing development of DASS.

Following the announcement of the AirTanker consortium as the bid which “offers the” best prospect of securing
a value for money PFI service” for FSTA” attention will be focused throughout 2004 on successfully closing out
detailed contractual issues.

FR Aviation Services (FRAS), working with BAE SYSTEMS (BAES) under a partnering agreement, extended
the scope and duration of its existing Nimrod MR2 aircraft maintenance contract at RAF Kinloss. FRAS has
been nominated as the preferred maintenance provider for the Nimrod MRA4 when it enters service and is also
bidding into other large military aircraft maintenance programmes with BAES.

Tank Devils, the company’s specialist fuel tank services business, has continued to expand successfully in the
UK and mainland Europe and now actively supports forty-two aircraft operators.

Flight Precision (FPL) signed a five-year contract with the Manchester International Airports group, for
Manchester International and its associated airports to ensure that all the equipment needed to guide aircraft to
and from runways is regularly checked and calibrated. The contract came as FPL celebrated its tenth
anniversary, during which time it has become the European leader in the outsourced calibration of civil and
military airports. In support of the UK MoD, FPL sent an aircraft to Basra on three separate occasions during
2003 to install new navigation aids prior to reopening of the airport.

FR Aviation's Australian subsidiaries produced a strong trading performance with some notable achievements.
National Air Support (NAS), which focuses on government and special mission aviation opportunities in
Australia and the South East Asia region, completed the installation of an Inmarsat system into its fleet of five
Dash 8 aircraft. In so doing it became the world's first civilian aerial surveillance operator to provide such a
system, transmitting real time video, still images, radar, voice and data from patrolling Coastwatch aircraft via
satellite direct to the Customs’ national surveillance centre. It was one of the company’s Coastwatch aircraft
operating a routine surveillance exercise which played a pivotal role in the recent successful rescue of a British
tourist on a remote Australian beach.

NAS renewed a three-year contract with the developer of the laser aerial depth sounder (LADS) system to

operate a Dash 8 aircraft in Australia and on worldwide deployments. National Jet Systems (NJS) continues to
expand its comprehensive aviation services to the buoyant resources sector. During the year NJS entered into
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a new five-year support contract with Minara Resources, Australia’s largest nickel mine situated in Western
Australia. NJS also secured a two-year contract with the giant Newcrest Telfer Gold Mine in Western Australia.
The company is providing aviation services during the two-year construction phase of what is expected to
become Australia’'s largest gold mine.

Building on its excellent relationship with Australian Air Express in cargo operations and its acknowledged
exemplary operational performance, NJS won a seven-year extension to its BAe 146 freighter contract. In
addition, NJS won a new A$100M contract to operate five Boeing 727 aircraft, acquired as part of TAA,
consolidating its position as the market leader in the provision of overnight freight services. The new service will
see more than fifty-nine million kilograms of freight delivered annually to Australia’s major cities.

BASCO, an associate, has made progress during the year.

FR Aviation’s joint venture with Bristow Helicopters, FBS, has successfully completed its sixth year of a fifteen-
year support contract to the tri-service UK Defence Helicopter Flying School (DHFS) at RAF Shawbury, RAF
Valley, and the School of Army Aviation at Middle Wallop, adding a further two Bell 412 Griffin helicopters in the
year. }t continues to provide exceptional levels of aircraft availability with its fieet of thirty-eight AS 350 Squirrel
and eleven Bell 412 Griffin aircraft, training more than 200 pilots a year.

2003 also saw further expansion following the successful introduction to service of three Bell 212 helicopters
‘ —«_providing support to the British Army in Belize and four Bell 412 helicopters for the British forces in Cyprus.
iThese contracts run for three and five years respectively.
AvVdef, the French based associate, had another successful year growing its order book with the addition of two
three-year contracts with the French Navy and Direction Générale de I'Aviation Civile. The company will begin a
new high speed target service in 2004 using its recently acquired A4 Skyhawk aircraft.

Allan Cook
Chief Executive
18 March 2004

FINANCIAL REVIEW

Financial Record

o In 2003 the share price increased by 14.4% and Cobham delivered total shareholder returns of 16.7%.

e Operating cash flow of £108.6m (2002 -£106.9), which is a conversion rate of 76% (2002 - 90%) to
. operating profit (excluding the exceptional impact of the loss on the disposal of Westwind, integration

. costs of £0.8m (2002 - £3.2m), goodwill amortisation and profits from joint ventures and associates).
o Free cash flow £77.3m (2002 - £74.7m).
s Underlying profit before tax up 16.8% to £135.3m (2002 - £115.8m). Underlying profit excludes
integration costs, the impact of the loss on the disposal of Westwind and goodwill amortisation.
¢ Underlying earnings per share rose 8.2%.
e Recommended dividends per share increase of 10%.

Accounting Policies

The board has reviewed the accounting policies in accordance with FRS 18 and determined they are
appropriate for the group. The board has decided to adopt FRS 17 for accounting for pension costs. The 2002
comparative results have been restated to reflect this change, with the main impacts being an additional credit
to 2002 profits before tax of £0.5m and a charge to 2003 profits before tax of £2.5m. Shareholders’ funds are
reduced by £70.0m (2002 ? £61.8m).

Share placing

On 9 July the Company issued 9,159,560 ordinary shares by way of a placing, raising £104.6m net of
expenses. The primary purpose was to fund the higher level of investment in acquisitions.
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Acquisitions

During the year, the group made 13 acquisitions for a cash consideration of £138.8m, borrowings incurred as
consideration of £12.2m and deferred and contingent consideration of £14.4m.

The larger of the acquired businesses were Litton Life Support, Drager Aerospace, ERA Technology, SeaTel,
Racal Antennas and TAA. Further detail is in note 16.

Disposal of Westwind

In line with the group's strategy, Westwind Air Bearings Limited and Westwind Air Bearings Inc. (together
‘Westwind’), were sold on 10 December 2003 for total proceeds of £21.2m. This gave rise to a profit on
disposal of tangible assets of £4.3m which became an exceptional loss of £64.1m after the reversal of £68.4m
of goodwill originally written-off to reserves in 1995.

Results
Group turnover increased by 13.3% to £832.6m (2002 - £734.6m). Excluding integration costs, amortisation of

goodwill of £15.8m (2001 - £12.6m), the loss on the disposal of Westwind and the groups share of joint venture
and associate results, operating profit increased by 20.3% to £142.5m (2002 - £ 118.5m). The share of

.-~ operating profit from joint ventures and associates before goodwill amortisation of £0.1m (2002 - £0.1m) rose
“ffrom £4.9m in 2002 to £5.2m in 2003. Selling, distribution and administration costs were 12.7% (2002 ? 12.7%)

of turnover.

Profit on ordinary activities before taxation decreased to £54.5m (2002 ? £99.9m). Profit on ordinary activities
before tax and excluding integration costs, goodwill amortisation and the loss on the sale of Westwind
amounted to £135.3m (2002 - £115.8m). This represented a 16.8% increase.

Net interest costs, including those of joint ventures, rose from £10.2m to £11.5m as a result of higher interest
rates and higher net debt prior to July.
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Turnover Analysis

The table below analyses turnover into the various end market categories, of which military remains the largest:

2003 2002

% %
Military 50 49
Commercial Aerospace 16 17
General Aviation 6 5
Outsourcing — non military 11 12
Government — non military 7 8
Industrial, excluding Westwind 4 3
Marine / Space 4 4
Westwind (sold in December 2003) 2 2

Taxation

The tax charge of £36.0m (2002 - £28.1m) on the profit before tax of £564.5m (2002 - £99.9m) represents a rate
of 66.1% (2002 — 28.1%). Excluding the exceptional loss of £64.1m (2002 — nil) on the sale of Westwind,
.. _integration costs of £0.8m (2002- £3.2m) and goodwill amortisation of £15.9m (2002 - £12.7m), the effective

srate for the year would be 26.6% (2002 — 24.3%). This adjusted tax charge is lower than the prevailing tax rates
across the various countries in which the group operates, primarily because part of the goodwill charge is an
allowable expense for taxation and a benefit has arisen from the tax credit for research and development.
Further details on the tax charge can be found in note 7 to the financial statements.

Full provision has been made for deferred taxation as required by FRS 19.
Earnings per Share

The basic earnings per share were 17.2p (2002 — 70.7p) whilst the fully diluted earnings per share amounted to
17.1p (2002 - 70.2p). However, after adjusting for integration costs, the amortisation of goodwill and the loss
on the disposal of Westwind, underlying earnings per share increased by 8.2% to 93.5p (2002 — 86.4p).

Dividends

The directors are recommending a final ordinary dividend of 19.8p per share (2002 — 18.0p) which represents
an increase of 10.0% on last year. if approved by shareholders, this will result in a total dividend of 28.16p per
share (2002 - 25.6p), also an increase of 10.0%.

The total ordinary dividend for the year will absorb £31.3m (2002 - £25.9m) leaving (loss)/profit retained of
£(13.1)m (2002 - £45.6m).

Financing

During 2003, the group continued to generate funds and, at the year end, the net debt as defined by FRS 1 was
£154.4m (2002 - £188.8m). Included in this figure are all amounts owing under bank loans, debenture loans,
finance leases and other borrowings. This level of debt represents a gearing level of 33.9% (2002 - 63.5%).
Net interest cover is at a prudent level of 12.8 times (2002 — 12.1). 2003 net debt is 0.9 times 2003 earnings
before interest, tax, depreciation and amortisation, excluding integration costs and the exceptional loss on the
sale of Westwind.

The Australian subsidiaries have a number of operating leases for the provision of aircraft which are used to
provide services to third parties under back-to-back contracts.
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The group had three main borrowings outstanding at the year end, under the following facilities:

(a) the March 1996 private placement of Cobham guaranteed senior notes which raised US$50m. These
notes carry a fixed interest rate of 6.28% for the seven year notes and 6.42% for the ten year notes.
Principal repayments to date amount to US$15m.

(b) the October 2002 private placement of Cobham guaranteed senior notes which raised US$225m.
The facility comprises two series of notes repayable in seven and ten years. As a result of an interest
rate swap, the interest expense varies with LIBOR.

(c) the £200m club multi currency credit agreement which was entered into in December 2002. The
borrowings carry a variable rate of interest. At the end of 2003 £42m had been drawn under this
agreement. The facility reduced to £150m after the first year of operation and is repayable in fuli in
January 2008.

Cash Flow

The group gives high priority to cash management. It is therefore particularly pleasing to highlight the operating
and free cash flow generated in 2003 shown in the following summary. The operating cash flow amounted to
£108.6m (2002 ? £106.9m), which is 76% (2002 — 90%) of operating profit (excluding the exceptionat impact of
integration costs and profits from joint ventures and associates). £77.3m (2002 ? £74.7m) of free cash flow was
generated.

. .-~ Control over working capital continues to be a major focus within the operating companies. As was the case in
-2002, a substantial amount of business was invaoiced in the latter part of 2003 due, in part, to the defence
procurement cycle. Stock turns at the end of 2003 were 3.8 (2002 — 2.7). Not withstanding this, trade debtor
days at the end of 2003 were 49 (2002 — 74). The impact of acquisitions was to increase debtors by £22.0m
and stocks by £18.4m.

The net cash outflow in respect of capital expenditure on tangible and intangible fixed assets was £39.2m
(2002 ? £29.0m). As a percentage of turnover this increased from 3.9% to 4.7%. We continue to invest in our
operating companies at a level higher than the annual depreciation charge.

Further detail relating to the cash flows and movement in net debt of the group is given in notes 13, 14 and 15
of the financial statements. A summary of the change in net debt is set out below:

2003 2002

£m £m

Operating Profit 125.9 102.7
Depreciation 33.7 264
Amortisation of goodwill and intangibles 16.3 13.1

Loss on sale of fixed assets 0.7) (2.0)
Difference between pension charge and cash contributions (2.5) 1.3

. Movement in provisions for liabilities and charges - (4.4)
_ Long term incentive plan 0.6 0.7
‘ Increase in working capital (25.5) (1.9)
Cash inflow from Operating Activities 147.8 136.9

Net capital expenditure and financial investment (39.2) (29.0)
Operating cash flow 108.6 106.9

Net interest paid : (11.0) (8.6)

Tax paid (20.3) (23.6)

Free Cash Flow 773 74.7
Dividends paid (27.6) (24.2)

Net cash outflow for acquisitions less disposal proceeds (115.0) (38.8)

Issue of debt in consideration of acquisition (12.2) -

Shares issued net of expenses 105.7 48

Loans of subsidiary undertakings acquired (1.4) -
Exchange movements 7.6 2.4
Decrease/(increase) in Net Debt 34.4 18.9
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Pensions

The group has adopted FRS 17 for the 2003 financial statements and comparative 2002 figures have been
restated. FRS 17 is a more prescriptive accounting treatment than SSAP24, and we consider that the greater
transparency and consistency offered are significant benefits.

Under FRS17, the group’s accounts reflect the net surplus/deficit in defined benefit plans, taking assets at their
market values at 31 December and evaluating liabilities by discounting at year-end AA corporate bond interest
rates.

Following actuarial reviews of the funding of the main UK schemes in June 2003, the operating companies
increased their contribution rate. Additional contributions of £3.8m have been made during 2003. In addition,
the majority of employees have elected to increase their contributions by 2 percentage points from the
beginning of 2004.

Foreign Exchange

The group’s aim has been to reduce, or eliminate where practicable, foreign exchange risk. The pound
sterling/US dollar exchange rate is the most important as far as the group is concerned. The is primarily due to
the level of US dollars which the UK and European subsidiaries expect to receive from their business activities,
. as certain global aerospace and defence contracts are denominated in US dollars. Equally, some exposure
'arises from operating companies based in the USA, offset partially by dollar denominated borrowings All
significant foreign exchange transactions are approved by the parent company. In addition to the structured
borrowing, a number of financial instruments are used to manage the foreign exchange exposure, such as
forward rate contracts and options.

Details of the most significant of these are described in the annual report. In January 2004 the group entered
into additional forward contracts to sell US$ for sterling and euros throughout 2004. As a consequence, the
majority of the anticipated exposure to US$ in UK and European subsidiaries is hedged at average rates of
1.59 for sterling and 1.23 for euros respectively.

Going Concern

The group’s finances are sound and the balance sheet remains strong. Accordingly, after making enquiries,
the directors have formed a judgement at the time of approving the financial statements that there is a
reasonable expectation that the company and the group as a whole have adequate resources to continue in
operational existence for the foreseeable future. For this reason they continue to adopt the going concern
basis in preparing the financial statements.

. Warren Tucker

" Group Financial Director

* 18 March 2004
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Notes

Group Turnover

Turnover (including share of joint ventures)
Continuing operations
Acquisitions

Discontinued operations

Less: Share in tumover of joint

Cost of sales

Gross profit
Selling and distribution costs

Administrative expenses

Group Operating Profit
Continuing operations

Acquisitions

Discontinued operations

Share of operating profit in joint ventures
Share of operating loss in associate

Exceptional loss on disposal of subsidiary
undertakings — discontinued 6
operations

Net Interest 7
Group
Joint ventures

Other finance (charges)/income 1

Profit on Ordinary Activities before
Taxation

Tax on profit on ordinary activities 8
Profit on Ordinary Activities after

Taxation before Minority Interest
Minority interest

Profit on Ordinary Activities after
Taxation attributable to Shareholders

Restated
Beforg
amor%zggvovr:" Goodwill Before
integration amortisation, goodwill Goodwill
9 integration amortisation  amortisation
costs & ; ;
) costs & & integration g inteqration
disposals disposals Total costs costs Total
2003 2002
£m £m £m £m £m
£m
794.1 752.4
54.2 -
848.3 752.4
171 15.5
865.4 767.9
(32.8) (33.3)
832.6 832.6 734.6 734.6
(584.5) 0.8)1 (585.3) (522.9) 3.2}t (526.1)
248.1 (0.8) 247.3 211.7 (3.2) 208.5
(48.2) (48.2) (36.8) (36.8)
(57.4) (15.8)* (73.2) (56.4) (12.6)* (69.0)
135.7 {16.6) 119.1 120.0 (15.8) 104.2
8.0 8.0 - -
143.7 (16.6) 127.1 120.0 (15.8) 104.2
(1.2) (1.2) (1.5) (1.5)
142.5 (16.6) 125.9 118.5 (15.8) 102.7
58 0.1 57 55 0.1)* 54
(0.6) (0.6) (0.6) (0.6)
147.7 (16.7) 131.0 123.4 (15.9) 107.5
(64.1)t {64.1)
(9.3) 9.3) (8.7) (8.7)
(2.2) (2.2) (1.5) (1.5)
(11.5) (11.5) (10.2) (10.2)
(0.9) 0.9) 26 26
1356.3 (80.8) 54.5 115.8 (15.9) 99.9
(36.0) (28.1)
18.5 71.8
(0.3) (0.3)
18.2 71.5
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Dividends 9 (31.3) (25.9)
Retained (loss)/profit for the year (13.1) 45.6
Earnings per Ordinary Share 10
- basic 17.2p 70.7p
- fully dituted 17.4p 70.2p
- underlying 93.5p 86.4p

The 2002 figures have been restated following the adoption of FRS 17 "Retirement Benefits" (note 4).
There is no material difference between the results disclosed above and the results on an unmodified historical cost basis.

T Integration costs as described in note 5.
* Amortisation of goodwill

1 Loss on disposal of Westwind after writeback of £68.4m of goodwill previously written off to reserves.

http://www londonstockexchange.co.uk/LSECWS/IFSPages/MarketNewsPopup.aspx?id=763... 19/08/2005



Market News Page 18 of 32

Consolidated Balance Sheet
as at 31 December 2003

2003 2002 Restated
Notes £m £m £m £m
Fixed Assets
Intangible assets 3459 250.3
Tangible assets 22841 194.2
Investments in joint ventures:
Share of gross assets 71.6 60.1
Share of gross liabilities (58.0) (49.4)
Goodwill 1.3 14
14.9 121
Investment in associate 1.6 1.0
Investment in own shares - 1.4
590.5 459.0
Current Assets
Stocks 190.0 154.8
Debtors:
Amounts falling due within one year 190.6 177.9
Amounts falling due after more than one year 0.2 0.4
Investments 0.1 0.1
Cash at bank and in hand 106.1 718
487.0 4051
Creditors: Amounts falling due within one year
Borrowings (80.4) (65.6)
Other creditors (259.8) (211.5)
{340.2) (277.1)
Net Current Assets 146.8 128.0
Total Assets less Current Liabilities 737.3 587.0
Creditors: Amounts falling due after more than one year
Borrowings (180.2) (195.2)
Other creditors (11.7) (10.4)
(191.9) (205.6)
Provisions for Liabilities and Charges (39.3) (36.6)
Net assets excluding pension liabilities 506.1 344.8
Deficit on group pension schemes 1 (49.2) (46.6)
Net assets including pension liabilities 456.9 298.2
Capital and Reserves including non equity interests
Called up share capital 12 27.8 254
Share premium account 78.2 76.3
Revaluation reserve 1.7 1.7
Other reserve 0.7 1.3
Profit and loss account 347.4 192.7
Shareholders’ Funds
Minority interest (equity) 45?'? 293.;
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456.9 2982

Approved by a duly appointed and authorised committee of the board on 18 March 2004:

Gordon Page
Warren Tucker
Directors

The 2002 figures have been restated foilowing the adoption of FRS 17 "Retirement Benefits" (note 4).
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Consolidated Cash Flow Statement
for the year ended 31 December 2003

2003 2002
Notes £m £m
Cash inflow from operating activities 13 147.8 135.9
Returns on investments and servicing of finance 15a (11.0) (8.6)
Taxation (20.3) (23.6)
Capital expenditure and financial investment 15b (39.2) (29.0)
Acquisitions and disposals 15¢ {115.0) (38.8)
Equity dividends paid (27.6) (24.2)
Net cash (outflow)/inflow before use of liguid resources and financing (65.3) 1.7
Management of liquid resources 15d - 0.8
Financing 15e 105.1 22.0
Increase in Cash 14 39.8 34.5
. . Reconciliation of Net Cash Flow to Movement in Net Debt
2003 2002
Notes £m £m
Increase in cash in the year 39.8 34.5
Decrease/(increase) in debt and lease financing 0.6 (17.2)
Borrowings on purchase of subsidiary (12.2) -
Decrease in liquid resources T - (0.8)
Loans of subsidiary undertakings acquired (1.4) -
Exchange movements 7.6 24
Movement in Net Debt in the year 344 18.9
Net Debt at 1 January (188.8) (207.7)
Net Debt at 31 December 14 {154.4) (188.8)

t Liquid resources includes short term deposits of less than one year and corporate investments.
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Group
2002
2003 restated
Notes £m £m
Profit Attributable to Sharehoiders 18.2 718
Currency translation differences on foreign
currency net investments 2.1 (3.9)
Actuarial {oss on pensions 11 (7.5) (61.1)
Movement on deferred tax relating to pension liability 11 17.9
Total recognised (losses)/gains relating to the year 13.9 24.4
Prior year adjustment (61.8)
Total (losses)/gains recognised since last annuat report (47.9)
- Reconciliation of Movements in Shareholders’ Funds
for the year ended 31 December 2003
Group
2002
2003
restated
Notes £m
£m
Profit Attributable to Shareholders 18.2 71.5
Dividends 9 (31.3) (25.9)
Retained {loss)/profit for the year (13.1) 456
Release of goodwill previously written off against reserves 68.4 -
Actuarial loss on pension scheme (net of deferred tax) (5.3) (42.8)
Currency translation differences on
foreign currency net investments 241 (3.9)
New share capital subscribed:
nominal value 12 0.1 0.2
net premium on share issues 0.7 46
New share capital issued by private placing:
nominal value 23 -
Merger reserve on share issue 102.6 -
Long term incentive plan 0.6 0.7
Contribution to the QUEST - (0.9)
Net addition to shareholders’ funds 168.4 35
Shareholders’ funds as at 1 January (originally £359.2m before deducting
prior year adjustment of £61.8m) 297.4 293.9
Shareholders’ Funds at 31 December (which include non-equity interests
of £19,700) (2002 - £19,700) 455.8 297.4
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1  The financial information set out in this statement does not constitute the group’s statutory accounts for the years ended 31 December
2003 and 31 December 2002. Statutory accounts for 2002 have been delivered to the registrar of companies. The auditors have
reported on the 2003 and 2002 accounts; their reports were unqualified and did not contain any statement under section 237(2) or (3)
of the Companies Act 1985. The 2003 accounts have not yet been delivered to the Registrar of Companies. The financial information
has been prepared in accordance with the accounting policies adopted in the statutory accounts for 2002, save that the company has
adopted FRS17 “Retirement Benefits” in 2003.

2 Segmental Analysis
Aerospace
Systems and Flight Operations Westwind
Group Avionics and Services (discontinued) Total
2003 2002 2003 2002 2003 2002 2003 2002 2003 2002
By Class of Business £m £m £m £m £m £m £m £m £m £m
Turnover 320.5 2976 317.0 2522 2122 208.5 17.1 15.5 866.8 773.8
Less share of joint ventures -~ - (0.5} - (32.3) (33.3) - - {32.8) (33.3)
Less inter-segmental (0.8) (4.8) (0.4) 0.7) (0.2) (0.4) - - (1.4) (5.9)
Turnover to third parties 319.7 2928 31641 2515 179.7 174.8 1741 15.5 832.6 734.6
Operating profit/(loss) 60.5 45.8 51.6 45.6 15.0 12.8 (1.2) (1.5) 125.9 102.7
Group share of joint ventures and - - - - 51 4.8 - - 5.1 4.8
associates
Group Operating Profit/(Loss) 60.5 458 51.6 456 201 17.6 (1.2) (1.5) 131.0 107.5
Goodwill amortisation 57 47 8.4 6.3 1.8 1.7 - 15.9 12.7
Integration costs - 3.2 0.8 - - - - - 0.8 3.2
Underlying Operating Profit/(Loss) 66.2 53.7 60.8 51.8 21.9 19.3 (1.2) (1.5) 147.7 123.4
Net Operating Assets 267.4 181.2  227.6 208.0 116.3 82.0 - 15.8 511.3 487.0
Net Debt (154.4) (188.8)
Net Assets 456.9 298.2
United Other EU United Rest of the
Kingdom Countries States World Total
2003 2002 2003 2002 2003 2002 2003 2002 2003 2002
By Geographical Segment £m £m £m £m £m £m £m £m £m £m
Turnover fo Third Parties
By destination - group — continuing 210.8 205.6 161.7 127.5 291.9 2247 183.9 1946 848.3 752.4
activities
By destination - group - discantinued 0.3 0.2 4.4 5.0 2.8 3.9 9.6 6.4 174 15.5
activities
Less share of joint ventures (26.0) (28.4) (6.3) (4.7) {0.5) (0.2) - ~ (32.8) (33.3)
. Total 185.1 177.4 159.8 127.8 294.2 228.4 193.5 201.0 8326 734.6
By origin - group - continuing
activities 364.8 339.7 85.4 62.4 255.1 218.0 143.0 1323 848.3 752.4
By origin - group - discontinued
activities 1.3 1.7 - - 24 25 34 1.3 1741 15.5
Less share of joint ventures (26.0) (28.4) (6.3) 4.7) {0.5) (0.2) - - (32.8) (33.3)
Total 350.1 323.0 791 57.7 257.0 2203 1464 1336 8326 7346
Operating profit — continuing activities 71.3 57.0 7.0 6.5 37.2 31.5 11.6 9.2 1271 104.2
Operating profit/(ioss) — discontinued (1.7) (1.6) - - 0.2 0.1 0.3 - 1.2) (1.5)
activities
Group share of joint ventures and 5.0 4.5 0.1 0.3 - - - - 5.1 48
associates
Group Operating Profit 74.6 59.9 71 6.8 374 31.6 11.9 9.2 131.0 107.5
Net Operating Assets 2741 246.6 511 225 219.2 151.2 669 667 6113 487.0
Net Debt (154.4) (188.8)
Net Assets 456.9 208.2

The segmental analysis excludes the impact of the exceptional loss on the disposal of Westwind which was predominantly in the UK.
In the tables above, the 2002 figures have been restated to reflect the change in accounting policy for pensions.

3 Operating Profit
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2003 2002
restated
£m £m

The operating profit of £125.9m (2002 - £102.7m restated) is after charging:
Depreciation owned assets 335 26.1
- assets under finance feases 0.2 0.3
Amortisation goodwill 15.8 126
- other intangible assets 0.5 0.5
Hire of plant and machinery -aircraft 204 248
- other 3.0 1.3
Other operating lease rentals 4.0 36
Research and development costs 40.4 316

Cost of sales, gross profit and other operating expenses:
Continuing Acquired Continuing Discontinued
operations
owned at 1 January Operations Operations Operations Total
2003 2003 2003 2002 2003 2002 2003 2002
restated
£m £m £m £m £m £m £m £m
Turnover 761.3 54.2 815.5 719.1 171 15.5 832.6 7346
Cost of sales 532.4 38.2 570.6 512.6 14.7 13.5 585.3 526.1
Gross profit 228.9 16.0 244.9 206.5 2.4 20 247.3 208.5
Selling and distribution 42,8 3.9 46.7 358 1.5 1.0 48.2 36.8
costs

Administrative expenses 67.0 4.1 71.1 66.5 2.1 25 73.2 69.0
Operating profit/(loss) 119.1 8.0 127.1 104.2 (1.2) (1.5) 125.9 102.7

Operating profit excludes the group share in Joint Venture and Associate companies.
Administrative expenses for acquired operations include amortisation of goodwilt totalling £1.3m (2002 - £nil).

4 Prior Year Adjustment
In the period the group has adopted FRS 17. In prior periods the group had accounted for pension costs under SSAP24. The resulting

restatement to group profit and loss account reserve is as follows:

Profit and loss

account
£m
At 31 December 2002 as previously stated 254.5
On removing SSAP 24 prepayment at 1 January 2002 (14.6)
On creating FRS17 liability at 1 January 2002 4.7)
Adjustment to profit retained in the year 0.3
Actuarial Loss in the year (net of tax) (42.8)
Net effect of restatement (61.8)
At 31 December 2002 as restated 192.7

This change in accounting policy has resulted in an increase in staff costs of £1.6m (2002 - £2.1m) and other finance (charges)/income of
£(0.9)m (2002 - £2.6m), a decrease/(increase) in the tax charge of £0.7m (2002 - £(0.2)m), a decrease in profit for the year by £1.8m
(2002 increase of £0.3m) and a decrease in total recognised gains and losses of £8.2m (2002 — £43.5m). Other debtors at December 2002
have been reduced by £21.7m, together with related deferred tax of £6.5m.

If stated on an SSAP24 basis, profit on ordinary activities before taxation would have been £2.5m greater (2002 - £0.5m less) at £57.0m
{2002 - £99.4m) giving a basic earning per share of 18.8p (2002 — 70.4p) and an underlying earning per share of 95.2p (2002 - 86.2p).
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5 Integration Costs

Connected with the acquisition of the Thales Antennas business of Thales in July 2003, costs of £0.8m have been incurred in respect of
restructuring the business.

Following the acquisition of the Power and Control business of BAE SYSTEMS at the end of 2002, costs of £3.2m were incurred in that
year in respect of the integration of the business with various parts of Aerospace Systems.

6 Disposal of group undertakings

{n line with the group’s strategy to focus on its core aerospace and defence markets, Westwind Air Bearings Limited and Westwind Air
Bearings Inc. (together ‘Westwind') were sold on 10 December 2003 for total proceeds of £21.2m. This gave rise to a profit on disposal of
tangible assets of £4.3m which became an exceptional loss of £64.1m after the reversal of £68.4m of goodwill originally written off to
reserves. There was no tax payable or recoverable in refation to this disposal.

This business has been treated as a discontinued operation in the financial statements.

7 Net Interest

2003 2002
£m £m £m £m
Group
Interest receivable 3.4 27
Interest payable
Bank loans and overdrafts (12.2) (8.5)
Other borrowings (0.5) 2.9)
(12.7) (11.4)
Net interest (9.3) (8.7)
Joint Ventures
interest receivable 0.4 0.4
Interest payable (2.6) (1.9)
{2.2) (1.5)
8 Tax on Profit on Ordinary Activities
2002
2003 restated
£m £m
Current tax:
UK corporation tax on profits of the year 18.1 141
Share of joint ventures® and associate’s tax 1.0 0.7
Overseas tax on profits of the year 14.7 10.0
Adjustments in respect of previous years (0.5) (1.5)
Total current tax 33.3 23.3
Deferred tax:
Origination and reversal of timing differences 51 7.8
Adjustments in respect of previousyears (2.4) (3.0)
Total deferred tax 27 4.8
Tax on profit on ordinary activities 36.0 28.1

Excluding the exceptional loss of £64.1m (2002 — £nil), goodwill amortisation of £15.9m (2002 — £12.7m) and the prior year tax credit of
£2.9m (2002 - £4.5m), the effective rate for the year is 28.9% (2002 ~ 29.0%). This adjusted tax charge is lower than the prevailing rates
principally because part of the goodwill charge is an allowable expense for tax purposes and some of the group expenditure on research
and development qualifies for additional tax deduction.

The tax assessed for the year is different to the standard rate of corporation tax in the UK of 30% (2002 - 30%). The differences are
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explained below:

2002
2003 Restated
£m £m
Profit on ordinary activities before tax 54.5 99.9
Profit on ordinary activities multiplied by standard rate in the UK 30% (2002 - 30%) 16.3 30.0
Effects of:
Tax disallowed items (primarily exceptional loss and goodwill amortisation) 21.3 2.1
Capital allowances for year in excess of depreciation (0.2) 6.2)
Other timing differences (4.9) (1.6)
Overseas tax rates higher than UK rates 2.0 16
Expenditure qualifying for additional R&D tax deduction (0.7) (0.8)
Contribution to the QUEST - 0.3)
Adjustments to tax charge in respect of prior years (0.5) (1.5)
Current tax charge for the year 33.3 23.3

Factors that may affect future tax charges:

The group's effective rate of current tax on underiying profits is expected to be {ower than the standard rate of corporation tax in the UK
’ primarily because of timing differences arising on fixed assets and because some of the goodwill amortisation is an allowable deduction for
, tax purposes. The group expects that this will remain broadly unchanged in the foreseeable future.

No provision has been made for deferred tax on gains recognised on revaluing property to its market value. Also, no deferred tax is
recognised on the unremitted earnings of overseas subsidiaries, associates and joint ventures as no tax is expected to be payable on them

in the foreseeable future.

9 Dividends

2003 2002
£m £m

Dividends on ordinary shares
Interim paid of 8.36p per share (2002 - 7.6p) 9.3 7.6
Proposed final of 19.8p per share (2002 - 18.0p) 22.0 18.3
313 259

Dividends include £1,182 (2002 ~ £1,182) paid in respect of non equity second cumulative preference shares (note 12).
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10 Earnings per Ordinary Share

2003 2002
{Restated)
Weighted Weighted
average average
number of number of
. shares million Per-share . shares million Per-share
Earnings amount pence Earnings amount
£m £m pence
Basic Earnings per Share (EPS)
Earnings attributable to ordinary
shareholders 18.2 105.9 17.2 71.5 101.1 70.7
Effect of dilutive securities
Options - 0.7 - 0.6
Long term incentive plan - - - 0.2
Fulty Diluted EPS
Adjusted earnings 18.2 106.6 17.14 71.5 101.9 70.2

In addition to the information required by FRS 14, the directors believe that it is helpful to calculate an underlying earnings per share figure
excluding loss on disposal of subsidiary undertakings, goodwill amortisation and integration costs:

"y
‘ !

2003 2002 (Restated)
Weighted Weighted
average average
number of number of
) shares million Per-share ) shares million Per-share
Earnings amount Earnings amount
£m pence fm Pence
Basic EPS 18.2 105.9 17.2 715 101.1 70.7
Loss on disposal of subsidiary 64.1 60.5
undertakings
Effect of goodwill amortisation 15.9 15.0 127 12.5
Effect of integration costs 0.8 0.8 3.2 32
Underlying EPS
Adjusted earnings 99.0 105.9 93.5 87.4 101.1 86.4

The calculation of earnings per ordinary share has been based on £18.2m (2002 ~- £71.5m restated), being the profit after taxation, minority
interests and preference dividend, and on the weighted average number of ordinary shares in issue during the year, being 105,941,221
(2002 — 101,113,784, excluding the weighted effect of 229,350 which were issued to the QUEST). The weighted average number of
ordinary shares used for the fully diluted earnings per share is 106,622,128 (2002 — 101,875,012, excluding the weighted effect of 229,350
which were issued to the QUEST).

‘ BT Employees

2003 2002
Number Number
Average number of employees
United Kingdom 4,052 3,864
Other EU countries 1,010 772
United States 2,342 1,788
Rest of the world 1,586 1,488
8,990 7,912
2003 2002
Restated
£fm £m
Employment costs
Wages and salaries 231.8 197.9
Social security costs 23.8 18.9
Other pension costs 146 13.6
270.2 2304
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v

Pensions
The group's pension arrangements comprise various defined benefit and defined contribution schemes throughout the world with assets

held in separate trustee administered funds.

From 1 January 2003, new employees in the UK have only been able to join the defined contribution scheme. In the USA, both the
Carleton Technologies and Stanley Aviation defined benefit schemes will be closed to new members from 31 December 2003 and
31 January 2004 respectively. Since the majority of the defined benefit schemes operated by the group are closed to new entrants, the age
profile of the schemes’ in service membership will increase over time. Under the funding method prescribed by FRS17, the current service
cost will increase as a percentage of pensionable salaries as members approach retirement.

In the year, the group assumed the defined benefit schemes of Drager Aerospace in Germany and ERA Technology in the UK. Both of
these schemes have been included in the assessment of the FRS 17 liability and in the tables below.

FRS 17 assumptions
The group operates a number of defined benefit schemes, the most significant being the Cobham Pension Plan ('CPP'). A full valuation of

the CPP scheme was undertaken as at 1 April 2001 and updated to 31 December 2003 by a qualified independent actuary. During the
period, employer contributions for the period were raised to 17.3%

The major assumptions used by the actuaries of the group schemes as at 31 December 2003 in respect of FRS 17 were as follows:

UK Schemes USA Schemes

At At At At At At

31 December 31 December 31 December 31 December 31 December 31 December

2003 2002 2001 2003 2002 2001

Rate of increase in salary 3.50% 3.25% 4.00%  4.00% - 5.00% 4.00% 4.00%
costs

Discount rate 5.50% 5.60% 6.00%  6.00% -6.25% 7.00% 7.00%

inflation assumption 2.75% 2.25% 2.50%  2.50% - 3.00% 2.50% 2.50%

Pensions increase 2.75% 2.25% 2.50% 3.00% 3.00% 3.00%

For the Drager Aerospace scheme in Germany, the following assumptions were used for 2003: rate of increase in salaries 4.00%, discount
rate 5.50%, inflation 1.00% and rate of pensions increase 1.5%.

The assets of the various schemes are held in managed and segregated funds held with various companies. The fair value of the assets
held at 31 December 2003 and the expected rates of return are as follows:

Expected Expected Expected long
long term rate long term rate term
of return Value of return Value rate of return Value
at 31 at 31 at 31 at 31 at 31 at 31
December December December December December December
2003 2003 2002 2002 2001 2001
£m £m £m
UK us UK us UK us UK us UK us UK us
Equities 8.00% 8.00% 181.7 8.0 8.00% 9.00% 117.9 7.4 8.00%  9.00% 145.5 8.1
Bonds 5.10% 4.50% 42.3 4.0 5.00% 7.00% 28.7 3.6 550% 7.00% 301 4.8
Other 3.75% 3.20% 194 04 4.00% 4.00% 7.5 0.2 4.00% 4.00% 8.3 0.7
Total fair value of assets 243.4 124 154.1 1.2 1839 136
The German scheme is unfunded and has no assets.
The funding position of the schemes in the group as calculated under FRS 17 as at 31 December 2003 was as follows:-
2003 2002 2001
£m £m £m
Total fair value of assets 255.8 165.3 197.5
Present value of scheme liabilities (326.1) (231.9) (204.3)
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Deficit in the schemes (70.3) (66.6) (6.8)
Related deferred tax asset 211 20.0 2.1
Net pension deficit (49.2) (46.6) (4.7)

The amounts in respect of the performance of the schemes are:-

2003 2002
restated
Analysis of the amount charged to operating profit £m £m
Current service cost 8.2 8.0
Past service cost - -
Total operating charge 8.2 8.0
2003 2002
Analysis of the amount {charged)/credited to other finance income £m £m
Expected return on pension scheme assets 127 14.8
Interest cost (13.6) (12.2)
Net return (0.9) 2.6
2003 2002
Analysis of the amount recognised in the statement of total recognised gains and losses (STRGL) £m £m
Actual return less expected return on pension scheme assets 203 (50.0)
Changes in assumptions underlying scheme liabilities (29.7) (2.9)
Experience gains and losses arising on scheme liabilities 1.9 (8.2)
Actuarial (loss) recognised in the STRGL (7.5) (61.1)
2003 2002
restated
Movement in deficit during the year £m £m
Deficit in schemes at beginning of the year (66.6) (6.8)
Current service cost (8.2) (8.0)
Contributions 10.7 6.7
Gain from acquisitions during the year 2.2 -
Past service cost - -
Other finance (charges)/income (0.9) 2.6
Actuarial loss (7.5) (61.1)
Deficit in schemes at the end of the year (70.3) (66.6)

Amounts for 2002 in the tables above for current service cost, contributions and actuarial loss have been restated to reflect the correction of
- a misclassification between these components of the deficit. The value of the deficit in the schemes at the end of 2002 was not affected.

History of experience gains and losses

2002
Difference between expected and actual return on scheme assets: 2003 restated
Amount (Em) 20.3 (50.0)
Percentage of scheme assets 7.9% (30.2%)
Experience gains and losses on scheme liabilities:
Amount (Em) 1.9 (8.2)
Percentage of the present value of scheme liabilities 0.6% (3.5%)
Total amount recognised in the STRGL
Amount (Em) (7.5) (61.1)
Percentage of the present value of scheme liabilities (2.3%) (26.3%)

Defined Contribution Schemes

Contributions paid by the group to defined contribution schemes in the year amounted to £6.2m (2002 - £5.6m). There were no significant

contributions outstanding at the end of either 2002 or 2003.
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12 Called Up Share Capital

2003 2002
£m £m
Authorised
Equity
147,920,000 (2002 - 147,920,000) 25p ordinary shares 37.0 37.0
Non equity
20,000 (2002 - 20,000) 6% second cumulative preference shares of £1 - -
37.0 37.0
Allotted and fully paid
Equity
110,970,790 (2002 - 101,490,684) 25p ordinary shares 27.8 254
Non equity
19,700 (2002 - 19,700) 6% second cumulative preference shares of £1 - -
278 254
. ... On 9 July 2003 the company completed a private placing of 9,159,560 ordinary shares of £1 each in exchange for 11% of the equity and

- entire preference share capital of Lockman Capital Limited (“LCL"), a company incomorated in Jersey. LCL was incorporated to undertake
the private placing. Prior to the private placing Cobham pic owned 89% of the share capital of LCL. The placing was made to a number of
institutional investors. The market price on 9 July 2003 was £11.92.

in accordance with the provisions of merger relief under Section 131 of the Companies Act 1985, the company recorded the cost of
investment in LCL at the nominal value of the shares issued. On consolidation, the excess of the fair value over the nominal value of the
shares issued has been recorded as a merger reserve. Also in 2003 the preference shares in LCL have been redeemed and £102.6m has
therefore been transferred to the profit and loss reserve. LCL is now in dissolution.

In addition to the placing, during the year 163,407 ordinary shares were issued in connection with the executive share option schemes,
18,303 were issued in connection with the Cobham Savings Related Share Option Scheme and 138,836 were issued in connection with the
Cobham Long Term incentive Plan. The aggregate nominal value of such shares was £0.1m and the cash consideration received net of
costs was £1.1m. In addition £1.2m was transferred from other reserves to called up share capital and share premium account in relation to
the Cobham Long Term Incentive Plan.

The following options over ordinary shares were outstanding as at 31 December 2003:

. Dates normally
‘ " _Dates granted Number of Shares Prices — pence exercisable

Cobham Savings Related
Share Option Scheme
1996 - 2003 1,824,778 (2002 ~ 1,702,901) 483 to 939 2004 - 2011

Cobham Executive
Share Option Scheme
1996 - 2003 1,477,639 (2002 — 1,317,457) 31510 1,186 1998 — 2013

The 6% second cumulative preference shareholders are entitled to receive a fixed cumulative preference dividend at the rate of 6% per
annum in priority to the payment of dividends on the ordinary shares (note 9). In addition, on a return of assets on the liquidation or
otherwise of the company, the assets available for distribution are to be applied first in repaying to the holders of the 6% second cumulative
preference shares the amounts paid up on their shares. On a show of hands every member holding 6% second cumulative preference
shares who is present in person has one vote and on a poll every member has one vote for every £1 in nominal amount of the shares of
which he is the holder. The 6% second cumulative preference shares are non-redeemable.

13 Reconciliation of Operating Profit to Net Cash Inflow from Operating Activities

2003 2002
restated
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£m £m

Operating profit 125.9 102.7
Depreciation 33.7 26.4
Amortisation of goodwill and intangibles 16.3 1341
Profit on sale of fixed assets (0.7) (2.0)
Difference between pension charge and cash contribution (2.5) 1.3
Provisions for liabilities and charges - (4.4)
Long term incentive plan 0.6 07
Increase in stocks (22.0) (10.8)
Decrease in debtors 1.2 22
{Decrease)/increase in creditors 4.7) 6.7
Net cash inflow from operating activities 147.8 135.9

14 Analysis of Net Debt

At Cash At

1 January . Exchange 31 December

2003 Flow Other changes movements 2003

£m £m £m £m £m

Cash at bank and in hand 71.9 39.8 - (5.6} 106.1
Current asset investments 01 - - - 0.1
Debt due within one year (65.4) (10.5) {1.9) (2.5) (80.3)
Debt due after one year (195.1) 11.0 (11.7) 15.7 (180.1)
Finance leases (0.3) 0.1 - - (0.2}

0.6

Total (188.8) 404 {13.6) 7.6 (154.4)
2003 2002

£m £m

Senior notes, loans, other borrowings, debenture loans and finance leases 260.6 260.8
Cash at bank and in hand inciuding short term deposits (106.1) (71.9)
Current investments (0.1) (0.1)
Net debt 154.4 188.8

_ Included in group and parent company cash at bank and in hand at 31 December 2003 is £3m held in an escrow account which relates to
" the disposal of Westwind and release of which is subject to the purchaser's approval. It is expected that this cash will be released from
escrow in June 2005.

15 Analysis of Cash Flows for Headings Netted in the Consolidated Cash Flow Statement

2003 2002
£m £m
a. Returns on Investments and Servicing of Finance
Interest received 24 1.8
Interest paid (13.4) (10.4)
Net cash outflow from returns on investments and servicing of finance (11.0) (8.6)
b. Capital Expenditure and Financial Investment
Payments to acquire tangible fixed assets (39.3) (32.5)
Payments to acquire intangible fixed assets other than goodwill (1.2) (0.4)
Receipts from sales of fixed assets 1.3 3.9
Net cash outflow for capital expenditure and financial investment {39.2) (29.0)
c. Acquisitions and Disposals
Purchase of subsidiary undertakings (138.8) (32.8)
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Net cash/(overdraft} acquired with subsidiary undertakings 8.1 (0.8)
Deferred and contingent consideration (3.6) (3.8)
Investment in associate {0.4) (1.4)
Sale of subsidiary undertaking 21.2 -
Net cash balances disposed of with subsidiary undertaking {1.5) -
Net cash outflow for acquisitions and disposals (115.0) (38.8)
d. Management of Liquid Resources
Net sale of short term deposits - 0.8
Net cash inflow from management of liquid resources - 0.8
e. Financing
Issue of ordinary share capital 106.0 4.8
Expenses on issue of ordinary share capital (0.3) -
Debt due within a year:

increase/(repayment) of short term loans 0.5 (51.9)

increase/(repayment) of debenture loans and other borrowings 10.0 (4.1)
Debt due beyond a year:

(decrease)/increase in long term borrowings (9.3) 77.2

increase/(repayment) of debenture loans and other borrowings (1.7) 3.7)
Capital element of finance lease rentais (0.1) 0.3)
Net cash inflow from financing 105.1 22.0

http://www.londonstockexchange.co.uk/LSECWS/IFSPages/MarketNewsPopup.aspx?7id=763... 19/08/2005
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16 Purchase of Undertakings

The acquisitions during the year were as follows:

By the Avionics group

. Crion Electronics Limited in Canada in January for C$14m

. Xybion Sensor Positioning Systems Division of Xybion Corporation in the USA in January for US$1.4m cash

. dB Systems Inc in the USA in May for $3.8m cash and $1.8m deferred consideration, payable up to 2008

. Atias Composites Limited in the UK in May for £1.7m cash

. Novatech Designs Limited in Canada in June for C$1.4m cash

. Thales Antennas Limited (now renamed Racal Antennas Limited) in the UK in July for £5.5m cash

. SeaTel Inc in the USA in September for $27.2m cash, $1.5m deferred consideration payable up to 2005 and $6.4m contingent
consideration, payable up to 2008 and dependent on performance

. Nauticast AG of Austria in October for €3.0m cash

. ERA Technology Limited in the UK for £20.1m cash, £12.2m borrowings incurred as consideration, £4.2m deferred consideration
payable up to 2004 and £1.8m contingent expenses payable up to 2008 and dependent on performance.

By the Aerospace Systems group
. Drager Aerospace GmbH in Germany in June for €24.9m cash and €3.5m deferred consideration, payable June 2006
. Litton Life Support Unit of Northrop Grumman Corp in the USA in August for $76.0m cash

e Harrison Division of Sierracin Carporation in the USA for $10.4m cash, subject to a net asset adjustment

By the Flight Operations and Services group
. Trade and assets of TransAustralian Air in Australia in October for A$25.1m

END

©2004 London Stock Exchange pic. All rights reserved
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Summary

Cobham plc designs and manufactures equipment,
specialised systems and components for the aerospace,
defence, communications, law enforcement and
national security markets and operates, maintains
and modifies aircraft particularly in relation to special
mission flight operations.

The Group's results for the first half of 2005 show:
@ Excellent growth in revenue, underlying operating profit
and earnings per share

0 Group margins maintained; H1 in line with expectations
and reflecting the normal trading pattern

ORobust performances in Antennas, Microwave, Avionics
and Air Refuelling

(Remec initial performance ahead of company expectations

(Strong order book growth providing excellent visibility
— now standing at £1.5bn

(3 Cash conversion 80.3%

@ Four Microwave and Life Support acquisitions completed
in the period

BA 10% increase in the interim dividend

A strategic review was completed in September with:
(3 The creation of six business divisions

3 The decision to sell Fluid and Air, and Countermeasures
companies.

* For definition of trading profit please see note
in Interim statement results section.
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Interim statement

Introduction

Cobham has made good progress in the first half of
2005 with double-digit underlying earnings growth.
Robust performances were achieved in the Antennas,
Avionics, Microwave and Air Refuelling divisions;

and operational improvements, including those

in Countermeasures, offset the impact of adverse
currency movements.

The Group order book stands at a record £71.5bn,
reflecting success in winning new orders and the
strong ‘book to bill’ ratio of the Antennas, Microwave
and Avionics divisions. Cobham continued to make
acquisitions in faster-growing niche market sectors
and completed the acquisitions of Remec and Koch.

A strategic review of the Group businesses has been
completed. The Board has concluded that the business
portfolio should be more focused on key markets and
additional emphasis should be placed on value-added
technologies. The Group structure has therefore been
streamlined in this direction.

IFRS

In line with the regulatory requirements for UK listed
companies, Cobham has prepared its accounts on the
basis of international Financial Reporting Standards
(IFRS), as adopted by the European Union, for the
accounting period beginning 7 January 2005 and

has restated prior-year comparative data wherever
appropriate. A press release was issued on 7 June 2005
detaiting the transition process and tables showing
the financial impact of the transition were attached
to the press release for these interim results. These
statements remain available on the Cobham website

at www.cobham.com or by application to the company.
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Results

To assist with the understanding of earnings trends,
trading profit (formerly underlying operating profit)
and underlying earnings have been defined to exclude
the impact of the amortisation of intangible assets
recognised on acquisition and the impact of the
marking to market of foreign exchange derivatives not
realised in the period. Countermeasures and Cobham
Fluid Systems are treated in the results as discontinued
businesses. The results on these various bases are
shown on the right.

The results for the period based on the Group's
operations (including discontinued businesses)
on an underlying IFRS basis are as follows:

Revenue for the first half of the year has increased

by 12.3% to £516.3m (2004: £459.8m). Group
underlying operating margin was maintained

when compared with the first half of 2004, with
improvements in Chelton being offset by a decline,

as anticipated, of underlying margin in the Flight
Operations & Services business. Costs associated
with share-based payments, as more schemnes fall
under the scope of IFRS 2, and the adverse effect of
conversion of US$-based transactions in the UK were
offset by operational improvements. Underlying profit
before tax increased 15.0% to £69.6m (2004: £60.5m).
Underlying earnings per share increased 14.5% to
4.41p (2004: 3.85p).

The effective tax rate on underlying profit before
taxation is 28.4% (2004: 28.3%). Cash generated by
operating activities at £75.2m was 2.5% lower than
the same period in 2004, which included a receipt

of dividends of £5.0m from a joint venture company.
Net debt increased from £166.2m at the end of 2004
to £319.8m as at 30 June 2005, primarily driven by
the acquisition of Remec.

An interim dividend of 1.01p, representing a 10%
increase on the comparable period last year, has

been approved by the Board and will be paid on

12 December 2005 to all shareholders on the register
as at 11 November 2005.



Total revenue comprises the following:

'/ljnaudited\ ﬁlnaudited
restated restated
half year year to

£m to 30.6.04 31.12.04
Revenue from continuing activities 4450 9521
Revenue from discontinued businesses 10.8 26.9
Total revenue 459.8 979.0

AN S
Total trading profit comprises the following:

{ Unaudited \ /Unaudited \
restated restated
half year year to

£m to 30.6.04 31.12.04
Trading profit from continuing activities 65.2 1493
Trading profit from discontinued businesses 0.0 15
Trading profit 65.2 150.8

N——
The underlying profit before tax is as follows:

/Un‘audited Ny Unaudited\
restated restated
half year year to

£fm to 30.6.04 31.12.04
Profit on continuing operations before taxation 60.5 141.6
Profit on discontinued operations

before taxation (0.8) (0.2)
Amortisation of intangible assets

on business combination 08 1.7
Loss on revaluation of

derivative financial instruments - =
Underlying profit before taxation 60.5 1431

— =

The underlying profit as used in the calculation of underlying EPS is as follows:

: 6naudited\ Unaudited N
restated restated
half year year to

£m to 30.6.04 31.12.04
Profit after taxation attributable

ta equity shareholders 424 100.9
Amortisation of intangible assets

on business combination 0.5 1.2
Loss on revaluation of

derivative financial instruments - -
Underlying profit after taxation 42.9 102.1
Underlying earnings per ordinary share 3.85p 9.16p

TN
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Operating review

Chelton

{ Unaudited / \
restated
half year %
Note to 30.6.04 change
Orders received £241.1m +37.5%
Revenue £196.5m +20.4%
Margin 16.3% +1.0pts | " Arecondliation of basic cperating
Trading proﬁt * \ £32.0m \ +27.6% ) profit to trading pmt_'n is shown in
note 4 to the finandial statements.

Cheltan reported first-half revenue up 20% and
underlying operating profit up 28%. Growth is market-
and technology-driven and the policy of investment in
avionic research and development has brought success
with new products offering increased capability. Orders
received are up 5% excluding Remec,

Antennas made the first deliveries of Chelton’s
high-speed data SATCOM system for Embraer

and Gulfstream. The system provides an office-in-
the-sky capability including internet and high-quality
voice and data link communications. Systems with
increased capability will shortly be delivered for a
military application.

Development of the mINCAN® interference
cancellation systemn has led to further sales, including
one order for the US Coast Guard communications
update (Rescue 21) programme. A derivative is being
developed for a US Army programme and wider

“military interest is now being shown.

Military antenna successes continue with Chelton
winning a contract to supply communication antennas
for the A400M.

In Avionics significant orders have been received from
the US Army for tactical communications equipment.
Customer evaluation of the new Wulfsberg Fliteline
avionics suite has started and is expected to result in
orders. Sales of the COSPAS-SARSAT compliant search
and rescue beacon products have been strong.
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The law enforcement and national security market
has seen increasing levels of interest, driven by the
continuing threat of terrorism and the war in Iraq.
Demand for unmanned ground and airborne vehicle
microwave systems has exceeded expectations.

The Microwave business saw increased demand as
a consequence of new products entering production
to support network-centric systems. The war on
terrorism and the focus on command, control,
communications, computers and intelligence (C41)
data links have contributed to the urgency for this
improved technology.

The acquisition of Remec has resulted in increased
presence in this area and the company has secured,

for instance, key wins on F-35 (where the Cobham ship
set value has increased from US$270K to US$470K),
F-18 Growler, DDX Multi-Mission Surface Combatant
ship, Common Data Link, Aerial Cormmon Sensor, and
the US Coastguard Deepwater programme. Remec's
performance in the first two months has exceeded
expectation in orders, revenue and profit.

Although not in the reporting period, selected assets
of the Microwave Development Company were
acquired on 1 August for US$13.6m and will be
absorbed into the existing microwave business

in New Hampshire, US, further strengthening the
Group's passive microwave capability.



Aerospace Systems

mnaudited / ——m\:

restated

half year %

Note to 30.6.04 change

Orders received £198.8m +23.1%

Revenue £169.6m +6.5%
Margin 14.4% * A reconiliation of basic cperating
> 3 prefit to trading profit is shown in
Trading profit * _£24.5m L 463% | 4 to the fmancial statements.

Aerospace Systems showed strong performance for the
first half of the year with revenue and operating profit
up by 6%. Order intake was up significantly at 23% in
the period demonstrating long-term growth prospects.

Life Support has been strengthened with the
completion of the acquisition of Koch in june 2005.
Koch will be managed by Conax, Florida, US, and has
products complementary to the personal survival
equipment produced by this division. In addition,
Carleton won a US$200m order for passenger
service units for the Boeing 787 in July 2005.

In Air Refuelling (AR) and Auxiliary Mission
Equipment good progress has been made in delivering
AR Pods to the Air Force Special Operations Command
programme and to Lockheed Martin for the US Marine
Corps C-130J. The order book has improved with
Typhoon tranche two orders for weapons carriage

and release products totalling over £90m for deliveries
over the next five years. The first weapons carriage
and release hardware has been delivered to Boeing

to support the small diameter bomb programme.

In Fluid and Air Cobham continues to provide
fluid delivery components for a range of military
and commercial programmes. The successful first
flight of the Airbus A380 was a major milestone
and achievement for Cobham as the aircraft fuel
pumps provider, The first Boeing 787 fuel pumps
were shipped in August 2005.

Flight Operations & Services

@audited ,/ \
restated
half year %
Note to 30.6.04 change
Orders received £112.6m +7.8%
Revenue £93.7m +5.8% ]
Margin 10.7% -18pts | A recoﬂﬂliat;on of b;sic operating
n ) profit to trading profit is shown in
Trading profit * { £100m L -120% mote 4 10 the fimancial statements.

Flight Operations & Services' orders grew by 8%.
First-half revenue is up 6%. Underlying operating
profit was down by £1.2m reflecting increased bid
activity in the UK and Australia, and a greater bias
towards H2 in 2005.

The announcement of a new twelve-year Coastwatch
contract for the Australian customs service, expected
to be signed in june 2005, has been delayed until later

this year. The current contract runs until june 2007.
A twenty-year £50m contract has been won with
Northrop Grumman and BAE SYSTEMS to provide
logistic support at RAF Waddington for the E-3D
Sentry (AWACS) aircraft. A contract, initially worth
approximately AUS$100m, to operate and maintain
a fleet of eight Boeing 717s for up to three years on
behalf of Qantas in Australia has also been agreed.
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Strategic review

Strategic review

During the last six months the Group has carried out
an in-depth strategic review and determined that
maximum shareholder value can be achieved by
focusing the future direction of the Group in five
divisions aligned to key technology sectors and one
in a service sector. The Cobham Services division
will include electronic warfare and flying training,
navigation aid calibration, special mission operations
and aircraft operation, modification and maintenance
of military aircraft.

The five technology divisions will be:

» Cobham Antennas

+ Cobham Defence Electronic Systems

+ Cobham Air Refuelling and Auxiliary
Mission Equipment

* Cobham Life Support

+ Cobham Avionics and Surveillance

The key objectives of this strategy are to:

- consolidate and enhance market leadership;

+ radically increase collaboration across the Group
and within divisions;

- increase investment in technology and focus in
R&D expenditure;

+ exit businesses that do not align with the
focused portfolio;

« achieve significant efficiency improvements which
will allow further re-investment in technologies;

- introduce a flatter, simplified, management structure,
which will improve customer focus, business
transparency, and drive improvements in working
capital, lean manufacturing, and procurement;

- strengthen the Group's upper quartile aerospace
and defence margins; and

« enhance organic profit growth throughout the
market cycles.
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Together, achievement of these objectives will enhance
return on invested capital, a key metric for shareholders.

In line with this strategy Cobham announced that the
process of selling Countermeasures (FR Countermeasures
and Wallop Defence Systems) was under way. Cobham
also announced on 13 September 2005 the sale of FR-
HITEMP and the Stanley Aviation group of companies.
This follows the earlier sale, completed on 29 July
2005, of the trade and assets of the Products Division
of Cobham Fluid Systems. Countermeasures and this
part of Cobham Fluid Systems have been identified

as discontinued businesses on the face of the income
statement and comparative data has been restated

to match this treatment.

The portfolio will continue to be reviewed to confirm
that remaining businesses have the market position
and technology to deliver superior profitable growth.

Reflecting these developments a flatter organisationat
structure will be introduced to bring a more unified
approach to the Group and to capture further market
opportunities and business performance improvements.
Five divisional managing directors/presidents of the
technology divisions will be appointed and will report
to the Chief Executive. The divisions will continue to

be wholly responsible for their growth and operating
performance.

In order to support business activity and processes
Group functions for human resources, strategic
development, internal audit, mergers and acquisitions,
and legal are being further strengthened.



People

Alex Hannam was appointed Group Managing Director
of the Cobham Services Division which includes Flight
Operations & Services. Andy Stevens, currently Group
Managing Director, Aerospace Systems Group, has been
appointed as the new Chief Operating Officer.

In June 2005 Geoff Cooper, CBE, resigned from the
Board. The Board wishes to record its thanks to Geoff
for his vatuable contribution to Chelton and the
Cobham Group over the last fifteen years.

Mike Smith, having served nine years, retired at the
June 2005 annual general meeting. Mike has had a
major influence on Cobham and the Board is grateful
for his counsel and guidance during this time.

Dr. John Patterson, Executive Director Development,
AstraZeneca plc, has accepted the position of
non-executive director with effect from 1 November
2005. He will succeed Mike Smith as chairman of the
remuneration committee.

Marcus Beresford, CBE, has accepted the position of
senior independent director.

Outlook

Excellent first-half results have been achieved and the
second half is expected to be stronger than the first in
line with the pattern of previous years. Cobham looks
forward to reporting continued progress at the end of
the financial year.

The development of Cobham's strategy, organisational
structure and operational effectiveness as set out in this
statement marks an important evolutionary step in the
development of the Group and reflects the fact that it
has trebled revenue between 1997 and this year.

With key enabling technologies and products the
Group is well positioned to target growing markets
within aerospace and defence. These include: air
refuelling with proven probe and drogue technology;
network-centric capability where it has a strong
presence in helicopter, fixed-wing aircraft and ground-
based vehicle communications and data links; and, life
support with airborne gas generation and aircrew
equipment. The focus on technology-based divisions
will enhance Group performance.

J.M. Pope
Secretary

Brook Road
Wimborne
Dorset BH21 2B)

13 September 2005

Cobham plc Interim Report 2005 07



Consolidated IFRS income statement
For the half year ended 30 June 2005

Unaudited \ 4 Unaudited\

restated restated
half year year
£m Note to 30.6.04 to 31.12.04
Continuing operations
Revenue 449.0 952.1
Cost of sales (326.3) (693.4)
Gross profit 122.7 258.7
Selling and distribution costs (25.2) (52.8)
Administrative expenses (34.2) (60.9)
Group operating profit 63.3 1450
Share of post-tax results of joint ventures and associates 1.1 2.6
64.4 147.6
Comprises
Trading profit from continuing operations 3 65.2 149.3
Realised exchange gains in the period # - -
Amortisation of intangible assets arising on acquisition (0.8) (1.7)
64.4 147.6
Finance income * 26 23.4
Finance expense * (6.5) (29.4)
Realised exchange gains in the period # - -
Loss on revaluation of currency instruments #5 - -
Profit on continuing operations before taxation 60.5 1416
Tax on continuing operations (17.4) (40.5)
Profit on continuing operations after taxation 431 1011
Discontinued operations
Prafit/(loss) after taxation from discontinued operations 8 (0.5) 0.1
Profit after taxation for the period 426 101.2
Profit attributable to equity shareholders 42.4 1009
Profit attributable to minority interests 0.2 0.3
Profit after taxation for the period 42.6 101.2
- ~
Earnings per ordinary share t [ 1
- basic 3.81p 9.05p
— fully diluted 3.78p 8.99p
Earnings per ordinary share from continuing operations
- basic 3.85p 9.04p
— fully diluted 3.83p 8.98p
Dividend per ordinary share (as restated under IFRS) 1.98p 2.90p

# Exchange gains and losses in comparative periods have not been restated as atlowed under transitional amangements of {A$39 and remain within administrative expenses
for these periods. Similarty currency instruments have not been recognised at fair values in the comparative periods.

*  Net interest expense for the whole business for the half year to 30 june 2005 was £4.7m (half year to 30 june 2004 £4.7m and year to 31 December 2004 £7.7m), comprising
net interest expense on continuing cperations of £3.4m (half year to 30 June 2004 £3.9m and year to 31 December 2004 £6.0m) and net interest expense in discontinued
businesses of £13m (half year to 30 june 2004 £0.8m and year to 31 December 2004 £1.7m)

t Eamings per share have been caleutated using 1,119,363,050 (30 june 2004: 1,113,093,890, 31 December 2004: 1,114,482,710) ordinary shares, being the weighted average
number in issue during the six months to 30 June 2005, adjusted for the share split described in note 6, excluding those held by the quatifying employees share ownership
trust (QUEST). Details of undertying eamings per odinary share are shown in note 3.

This report is being sent to shareholders and will be available to bers of the public at the comparny’s registered office at Brook Road, Wimbomne, Dorset 8H21 28J, UK.
The interim report and the comparative figures for the year ended 31 Decernber 2004 do not constitute full accounts within the meaning of the Companies Act 1385.
Full accounts for that year, which indude an unqualified audit report and no staterments under sections 237(2) or (3) of the Companies Act 1985, have been delivered

to the Registrar of Companies.

Of the total tax charge, £5.1m (30 june 2004: 5.3m) relates to tax on UK operating activities, the remainder relates to overseas locations.
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Consolidated IFRS balance sheet
As at 30 June 2005

KUnaudited \ 7 Unaudited
restated restated
as at as at
£fm Note 30.6.04 31.12.04
Non-current assets
Intangible assets 3771 3979
Property, plant and equipment 2398 2378
Investment properties 4.1 4.1
Investments in joint ventures and associates 8.8 14.2
Other debtors 2.5 73
Deferred taxation assets 20.4 204
652.7 681.7
Current assets
Inventories 200.9 183.9
Trade and other receivables 194.5 226.4
Derivative finandal instruments 5 - -
Cash and cash equivatents 65.2 1013
Assets classified as held for sale 8 - -
460.6 5116
Current liabilities
Loans and overdrafts (58.3) (116.2)
Trade and other payables (235.1) (209.7)
Corporation tax (45.8) (48.4)
Liabilities classified as held for sale 8 - -
(339.0) (374.3)
Non-current liabilities
Borrowings (167.0) (151.3)
Other creditors (18.1) (11.4)
Derivative financial instruments 5 - -
Deferred taxation liabilities (16.8) (28.1)
Provisions for liabitities and charges (11.1) (17.9)
Retirement benefit obligation (69.1) (68.1)
(282.1) (277.8)
Net assets 492.2 541.2
Total shareholders’ equity 4911 539.9
Minority interest in equity 1.1 1.3
Total equity 492.2 541.2
Net debt (160.1) (166.2)
Gearing . 30.7%
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Consolidated IFRS cash flow statement
For the half year ended 30 June 2005

Unaudited\ / Unaudited\

restated restated
half year year
£m Note to 30.6.04 t0 31.12.04
Cash flows from operating activities
Cash generated from operations 2 774 163.9
Corporation taxes paid (13.2) (22.9)
Interest paid (6.9) (11.6)
Net cash from operating activities 57.0 129.4
Net cash used in investing activities 2 {53.2) (105.0)
Cash flows from financing activities
Issue of share capital 49 49
Dividends paid - (32.3)
Dividends paid to minority interests (0.2) (0.3)
Increase in borrowings (47.8) 6.7
Repayment of obligations under finance leases - (4.4)
Net cash from financing activities (43.1) {25.4)
Net increase/(decrease) in cash and cash equivalents {39.3) (1.0)
Cash and cash equivalents at start of period 106.1 106.1
Initial application of IFRS accounting for financial instruments - -
Cash and cash equivalents at start of period as restated 106.1 106.1
Exchange movements (1.6) (3.8)
Cash and cash equivalents at end of period t 65.2 101.3
N A

t Cash and cash equivatents include £3.3m cash held in discontinued businesses a5 detailed in note 8.

Reconciliation of net cash flow to movement in net debt
For the half year ended 30 June 2005

/ Unaudited \ Unaudited\

restated restated

half year year to

N £m . Note to 30.6.04 31.12.04
' Increase/(decrease) in cash in the period (39.3) (1.0)
(Increase)/decrease in debt and lease financing * 354 (6.8)

Exchange movements {16) (3.8)

Movement in net debt in the period (5.5) (11.6)

Net debt at beginning of period (154.6) (154.6)

Initial application of IFRS accounting for financial instruments - -

Net debt at beginning of period as restated (154.6) (154.6)

Net debt at end of period ** (160.1) (166.2)

N

*  Indudes conversion of aircraft operating lease to finance lease of £14.9m in half year to 30 june 2004 and year to 31 December 2004,
** Net debt indudes £3.2m net cash held in discontinued businesses as detailed in note 8,
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Statement of recognised income and expenses

For the half year ended 30 June 2005

/~ Unaudited 7 Unaudited\
restated restated
half year year to

£m Note to 30.6.04 311204
Profit for the period 426 101.2

Translation differences on investments in overseas subsidiaries 32 10.1

Actuarial loss on pensions * - 47)
Movement on deferred tax relating to pension liability (0.5) 14
Total recognised income for the period 453 108.0

*  Actuariat gains/losses on pensions are only recognised on performance of an actuarial valuation at each year end.

Statement of changes in equity

For the half year ended 30 june 2005

/ Unaudited\ Unaudited\
restated restated
half year year to

fm Note to 30.6.04 311204
Total equity at start of period as previously stated 470.8 470.8
initial application of IFRS accounting for currency instruments 5 - -
Initial application of IFRS accounting for financial instruments - -
Totat equity at start of period as restated 470.8 470.8
Total recognised income for the period 453 108.0
Profit attributable to minority interest (0.2) (03)
Dividends authorised (22.0) (32.3)
Increase in called up share capital 0.1 0.1
Increase in share premium account 5.2 6.7
Increase/(decrease) in other reserves (7.0) (12.0)
Increase in minority interest - 0.2
Total equity at end of period 492.2 541.2
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Notes to the Interim Report
for the half year ended 30 June 2005

1. Accounting policies

Accounting policies remain as published in the financial
statements for the year ended 31 December 2004 except
as noted below.

Accounting convention .

These unaudited financial statements have been prepared

in accordance with those International Financial Reporting
Standards (IFRS) that are anticipated to be used in preparation
of the forthcoming annual financial statements. These include
standards both endorsed and yet to be endorsed by the
European Union.

All prior period comparatives have been restated in
accordance with IFRS and are unaudited. An explanation of
how the transition to IFRS has affected the reported financial
position, financial performance and cash flows, and details

of exemptions taken under IFRS1 have been provided in a
news release dated 7 June 2005. Reconciliations of
comparative data as shown in these unaudited financial
statements to that previously prepared on a UK GAAP basis
and a reconciliation of net assets at 1 January 2005 have
been presented in a news release dated 13 September 2005.
Copies of these news releases are available on the company's
website at www.cobham.com.

These unaudited financial statements have been prepared
under the historical cost convention, as modified by the
revaluation of certain fixed and current assets, financial
assets and financial liabilities held for trading and
derivative contracts.

Basis of consolidation

The Group financial statements include the financial
statements of the parent company and of all its subsidiaries
made up to the end of the financial period. Joint ventures
and associates are accounted for using the equity method
and include the Group's share of the total recognised gains
and losses of joint ventures and associates from the date
that significant influence or joint control commences until
the date significant influence ceases.

Businesses acquired are accounted for as acquisitions, with
effect from the date control passes. Those disposed of are
accounted for up until the point of their disposal

12 Cobham plc Interim Report 2005

Deferred taxation

Deferred tax is accounted for using the balance sheet liability
method in respect of temporary differences arising between
the tax bases of assets and liabilities and their carrying values
in the financial statements. Timing differences arise primarily
from the recognition of the provision for the deficit on
Group's defined benefit pension schemes and the difference
between accelerated capital allowances and depreciation.

In principle deferred tax liabilities are recognised for all taxable
temporary differences and deferred tax assets are recognised
to the extent that it is probable that taxable profits will be
available against which deductible temporary differences can
be utilised.

Deferred tax is calculated at the tax rates that are expected
to apply to the period when the asset is realised or the
liability is settled. Deferred tax is charged or credited to the
income statement except when it relates to items credited
or charged directly to equity, in which case the deferred tax
is also dealt with in equity.

Dividends
Dividends are recognised as a liability in the period in which
they are fully authorised,

Intangible fixed assets

Goodwill

Goodwill arising on consolidation represents the excess of
cost of acquisition over the Group’s interest in the fair value
of the identifiable assets and liabilities of a subsidiary or joint
venture at the date of acquisition.

Goodwill arising on acquisitions of subsidiary undertakings
and joint ventures is capitalised and reviewed for impairment
at least annually. Any impairment is recognised immediately
in the income statement and cannot be subsequently reversed.

On disposal of a subsidiary or joint venture, the attributable
amount of goodwill is included in the determination of the
profit or toss on disposal.

Goodwill arising on acquisitions before the date of transition
to IFRS has been retained at the previous UK GAAP amounts
subject to being tested for impairment at that date. Goodwill
arising on acquisitions prior to 1998 has been written off

to reserves, but will be charged to the income statement on
any subsequent disposal of the business to which it is related.

Research and Development

Research expenditure not chargeable to customers is
written off as incurred. Development costs are written

off as incurred until it can be demonstrated that the
conditions for capitalisation as described in IAS38 are met,
at which point further costs are capitalised as intangible
assets and amortised over the asset’s estimated useful life.



Other intangible fixed assets

Intangible assets other than goodwill which are acquired by
the Group are stated at cost less accumulated amortisation
and impairment losses. Such intangible assets are amortised
over the asset's estimated usefut life.

Non-current assets held for sate

Non-current assets (and disposal groups) classified as held
for sale are measured at the lower of carrying amount and
fair value less costs to sell. These items are so classified if
their carrying amount will be recovered through a sale
transaction rather than through continuing use.

Share-based remuneration

For grants made under the Group's share-based remuneration
schemes, amounts which reflect the fair value of options
awarded as at the time of grant are charged to the Income
Statenent. The valuation of the options utilises a methodology
based on the Black-Scholes model, modified where required to
altow for the impact of market-related performance criteria.

Leasing

Leases are classified as finance leases whenever the terms
of the lease transfer substantially all the risks and rewards
of ownership to the lessee. All other leases are classified as
operating leases.

Foreign currencies

Transactions in foreign currencies are translated at the
exchange rate ruling at the date of the transaction.
Monetary assets and liabilities denoted in foreign
currencies are retranslated at the exchange rate ruling
at the balance sheet date and any exchange differences
arising are taken to the income statement.

In order to manage its exposure to certain foreign exchange
risks the Group enters into forward contracts and options
which are accounted for as derivative financial instruments.

For consolidation purposes the assets and liabilities of
overseas subsidiary undertakings and joint ventures are
translated at the closing exchange rates. Income statements
of such undertakings are consolidated at the average rates
of exchange during the year. Exchange differences arising
on these translations are taken to reserves.

Financial instruments

Receipts and payments on financial instruments are recognised
on an accruals basis, over the life of the instruments. Finance
costs associated with debt issuances are charged to the
income staternent over the life of the instruments.

The Group's activities expose it primarily to the financial risks
of changes in foreign currency exchange rates and interest
rates. The Group uses foreign exchange forward contracts,
interest rate swap contracts and net asset hedges to reduce
these exposures. The Group does not use derivative financial
instruments for speculative purposes.

Hedge accounting principles are used for interest rate swaps
and net investment hedges. For net asset hedges and cash
flow interest rate swaps, movements in fair value are held

in equity until such time as the underlying amounts in the
contracts crystallise. At that time, amounts held in equity will
be recycled to the income statement. Movemnents in fair value
of fair value interest rate swaps are recognised through the
income statement.

The Group manages foreign currency exposures on a macro
basis and is unable to apply hedge accounting to these
instruments. Thus contracts which give rise to an asset

or liability are recognised at fair value at the balance sheet
date and any change in the fair value is recognised in the
income statement.

Derivatives embedded in other financial instruments or
other host contracts are treated as separate derivatives
when their risks and characteristics are not closely related
to those of host contracts and the host contracts are not
carried at fair value with unrealised gains or losses reported
in the income statement.

Impairment losses

The carrying amounts of the Group’s assets are reviewed at
least annually to determine whether there is any indication
of impairment. If any such indication exists the asset's
recoverable amount is estimated.

An impairment loss is recognised where the carrying value

of an asset or its cash generating unit exceeds its recoverable
amount. Such losses are recognised in the income statement
untess the asset is recorded at a revalued amount in which
case it is treated as a revaluation decrease.

An impairment loss is reversed only to the extent that

the asset’s camying amount does not exceed the carrying
amount that would have been determined, net of depreciation
or amortisation, if no impairment loss had been recognised.

A reversal is recognised in the income statement unless the
asset is recorded at a revalued amount in which case

it is treated as a revaluation increase.
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Notes to the Interim Report
for the half year ended 30 june 2005

2. Notes to the consolidated IFRS cash flow statement

4 Unaudited \ ™
restated Unaudited
half year restated year

£m to 30.6.04 10 31.12.04
Cash flows from operating activities
Profit after taxation for the period 426 101.2
Adjustments for:
Tax 171 40.2
Finance income 2.7 (23.5)
Finance expense 7.4 31.2
Loss on revaluation of currency instruments - -
Share of post tax profits from joint ventures and associates (1.1) (2.6)
Depreciation 19.6 427
Amortisation of intangibles 13 32
Profit on sale of fixed assets (0.2) (0.1)
Pension credit (1.5) (73)
Share-based payments - 1.3
Operating cash flows before movernents in working capital 825 186.3
Increase in working capital {5.4) (22.4)
Cash generated by operations 77.1 163.9
Cash flows from investing activities ™ / ™
Interest received 0.7 43
Dividends received from joint venture 5.0 50
Proceeds on disposal of fixed assets 0.1 11
Purchase of property, plant and machinery {22.0) (40.6)
Purchase of intangible fixed assets (0.2) (0.2}
Acquisition of subsidiaries net of cash acquired (36.5) (69.5)
Investment in joint ventures - (43)
Expenditure an product development (0.5) (1.0)
Short-term investments held for sale 0.2 0.2
Net cash used in investing activities (53.2) (105.0)
~

3. Earnings reconciliation

To assist with the understanding of earnings trends, trading profit and underlying earnings have been defined to exclude the impact
of the amortisation of intangible assets arising on acquisition and the impact of the marking to market of foreign exchange
derivatives not realised in the period.

The trading profit is as follows:

/7 Unaudited \ / \

restated Unaudited

half year restated year
£m to 30.6.04 to 31.12.04
Operating profit from continuing operations 64.4 147.6
Realised exchange gains in the period - -
Amortisation of intangible assets arising on acquisition 0.8 1.7
Trading profit from continuing operations 65.2 149.3
Trading profit from discontinued operations 0.0 15
Trading profit {underlying operating profit) 65.2 1508

—
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The underlying profit before tax is as follows:

4 Unaudited ™ / ™
restated Unaudited
half year restated year

£m to 30.6.04 t0 31.12.04
Profit on continuing operations before taxation 60.5 1416
Amortisation of intangible assets arising on acquisition 08 1.7
Loss on revaluation of currency instruments - -
Underlying profit before taxation from continuing operations 613 1433
Underlying profit before taxation from discontinued operations (0.8) (0.2)
Underlying profit before taxation 60.5 1431
7 7
/ Unauditedv\ a
restated Unaudited
half year restated year
fm to 30.6.04 to 31.12.04
Profit after taxation attributable te equity shareholders 42.4 100.9
Amortisation of intangible assets arising on acquisition (after tax) 0.5 1.2
Loss on revaluation of currency instruments (after tax) - -
Underlying profit after taxation 42.9 102.1
Underlying earnings per ordinary share 3.85p Y, 9.16p /
4. Analysis of trading profit by division
N I Fight ) / NN
Aerospace Operations FSTA
fm Note Systems Chelton & Services Bid costs Total
Unaudited half year to 30 june 2005
Operating profit from continuing operations 186 332 8.8 (1.3) 59.3
Realised exchange gains in the period 57 49 - - 106
Amortisation of intangible assets
arising on acquisition - 2.7 - - 2.7
Trading profit from continuing operations 24.3 40.8 88 (1.3) 726
Trading profit from discontinued operations 1.7 - - - 1.7
Total trading profit 26.0 40.8 \ 8.8 {1.3) 743
N A N
e
Unaudited restated half year to 30 june 2004 / 4z \ \ 4 f \
Operating profit from continuing operations 245 31.2 10.0 (1.3) 64.4
Amortisation of intangible assets
arising on acquisition - 0.8 - - 0.8
Trading profit from continuing operations 245 320 10.0 (1.3) 65.2
Trading profit from discontinued operations 0.0 - - - 0.0
Total trading profit 245 320 100 (1.3) 65.2
7
™
Unaudited restated year to 31 December 2004  * / / A N / N f N
Operating profit from continuing operations 593 69.3 213 (2.3) 1476
Amortisation of intangibte assets
arising on acquisition - 1.7 - - 1.7
Trading profit from continuing operations 59.3 710 21.3 (2.3) 149.3
Trading profit from discontinued operations 1.5 - - - 1.5
Total trading profit | 60.8 71.0 213 (2.3) 150.8
AN N 7 N

*  Divisional analysis for full year 2004 updated from that published
on 13 September. Group numbers are unaffected by this change.
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Notes to the Interim Report
for the half year ended 30 June 2005

5. Derivative financial instruments

Currency N Net / Other\ @au@vite'd\
translation investment interest - half.year. ..
£m derivatives hedge derivative , 10,30.6.05 - -,
Movement in fair values i -V o
Initial application of IFRS accounting for currency instruments 179 0.8 - S188
Fair value gain/{loss) in period (14.0) 0.8 (2.7) i {15.3).~
Fair value at 30 june 2005 39 1.7 2.1) - 357
Balance sheet analysis O
Derivative financial instruments — assets 39 17 -
Derivative financial instruments — liabilities - - 2.1)
Fair value at 30 June 2005 39 1.7 (2.1)

Effect of initial application of IFRS accounting
for currency instruments

Initial application of IFRS accounting for currency instruments 17.9 0.9 -
Initial application of IFRS hedge accounting - (0.9) -

17.9 - -
Deferred tax impact (5.4) - -
Net impact to Total Equity at start of period 12.5 - \ -

Net asset and other interest derivatives are accounted for using IFRS hedge accounting. Movements in fair values are matched
against the corresponding liabilities or reflected in reserves as appropriate.

Currency instruments are not accounted for using IFRS hedge accounting and movements in fair values are reflected in the
ncome Statement.

6. Events after the balance sheet date
On 8 July 2005 the ordinary shares of Cobham plc were subdivided such that each existing ordinary share was replaced by ten
new ordinary shares. The new subdivision of share capital has been made to improve liquidity in the trading of Cobham plc shares.

On 27 June 2005, the company announced the sale, subject to regulatory approval, of the trade and assets of its Cobham Fluid
Systems Products Division. This sale was successfully completed on 29 July 2005.

On 1 August 2005 the company announced the purchase of selected assets of Microwave Development Company for a
consideration of US$13.6m.

On 1 August 2005 a new £300m revolving credit facility was announced which replaced existing facilities. The new facility takes
advantage of favourable market conditions and will result in reduced annual costs.

7. Acquisitions of subsidiaries
The acquisitions during the half year to 30 June 2005 were as follows:

By the Chelton Group

+ Remec Defense and Space Inc in the USA in May for US$256m

* Vector Fields Ltd in the UK in June for £1.7m

+ WA Systems Ltd in the UK in January for £1m plus £350k contingent consideration
» Mastsystem Int'l Oy in Finland in February for €12m

+ TCRMA in France In january for €475k

By the Aerospace Systems Group
+ H Koch & Sons in the USA in June for US$51m

All acquisitions were for 100% of the share capital of the acquired company.

As at 30 June 2005, fair values of assets and liabilities acquired relating to Remec, Vector Fields and Koch acquisitions
are provisional and subject to potential subsequent adjustment.
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8. Discontinued operations

A decision was taken on 28 june 2005 to dispose of the Group's Countermeasures operations and negotiations with several
interested parties are taking place. These operations, which are expected to be sold within twelve months, have been classified
as a disposal group held for sale and presented separately in the balance sheet. The operations are included in the Aerospace
Systems Group in Cobham's segmental analysis. The proceeds of disposal are expected to exceed the book value of the related
net assets and accordingly no impairment losses have been recognised on the classification of these operations as held for sale.
The results of this business are reported within discontinued operations.

Further, as described in note 6, the sale of the trade and assets of the Cobham Fluid Systems Products Division was announced
on 27 June 2005. The results of this division have therefore also been included within discontinued operations.

The results of the discontinued operations as described above which have been included in the consolidated income statements
are as follows:

Unaudited / \

restated Unaudited
half year restated year
fm to 30.6.04 to 31.12.04
Revenue 108 26.9
Expenses (11.6) (27.1)
Profit from discontinued operations before tax (0.8) (0.2)
Tax 0.3 03
Post tax results from discontinued operations (0.5) 0.1
Cash flows from discontinued operations
Net cash used in operating activities 1.9 5.7
Net cash used in investing activities (6.4) (8.2)
Net cash used in financing activities 0.4 (0.2)
(47) (2.7
Earnings per ordinary share of discontinued operations
- basic -0.04p 0.01p
- fully diluted -004p 0.01p

£m

Property, plant and equipment
Inventories

Trade and other receivables
Cash and cash equivalents

Total assets classified as held for sale

Loans and overdrafts
Trade and other payables
Corporation tax liabilities

Total liabilities associated with assets classified as held for sale
Book value of related net assets held for sale
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Summary

Cobham is a leading supplier of specialised equipment for the aerospace, defence,
homeland security, communications and search and rescue markets. it also operates,
meodifies and maintains aircraft for military training, special mission operations and
outsourced freight and passenger services.

The Group's record results for the first half of 2004 show:

@ Orders received up 34.7%.

@ Growth driven by strong US demand in Aerospace Systems and Chelton.

@ New and renewed contracts demonstrating Flight Operations market leadership.
@ Encouraging performance from acquisitions with excellent return on investment.
@ Excellent cash conversion at 83.5%.

® An increasing order book of £1.3 billion.

@ Second half trading expected to be stronger than first half.

® A 10% increase in the interim dividend.

Gordon Page, Chairman, commented:

“These results again show the strength of Cobham and provide the foundation for
continued growth. Additionally, there are signs of increased cpportunities emerging
in the civil aircraft business, whilst the US defence market remains buoyant. The
Group intends to continue its pattern of growth through organic development and
by acquisition.”



Interim Statement

Introduction

Cobham has continued to make progress in the first half of 2004. This has been particularly
characterised by increased demand in the US where Cobham continues to build its presence
through acquisition and contract wins.

A large part of Cobham's historic success has been the award of contracts on programmes and
platforms. This pattern has continued in the first half with notable success on the Boeing 7E7.

Cobham's strategy remains to maximise shareholder value by continuing to grow the business
organically and through acquisition. During the first half the Group spent £33.3 million on further
acquisitions, building expertise and technological advantage in Chelton.

Each division has won significant new orders, grown revenue and increased operating profit.

Undertying profit* for the Group continues the trend of strong growth established in recent years.
Order intake is 34.7% ahead of the rate for the same period in 2003. Underlying earnings per share
of 40.2p were 5.8% higher than for the same period last year. Excluding the impact of translating
US profits and FSTA (Future Strategic Tanker Aircraft) bid costs, earnings per share have increased
12.1%. Basic eamnings per share were 30.8p. The Board has approved an increase of 10% in the
interim dividend to 9.2p per share (2003: 8.36p) which will be paid on 13 December 2004 to all
shareholders on the register as at 12 November 2004.

Results

Revenue increased by 19.6% to £461.5m (2003: £385.9m). Underlying operating profit increased
by 12.4% to £68.2m (2003: £60.7m). Underlying profit before taxation rose by 16.4% to £62.3m
(2003: £53.5m). Profit on ordinary activities before taxation rose to £51.8m (2003: £46.5m).
Margins at the gross, operating and net levels were broadly 1 percentage point lower than in 2003
due to the £1.3mT (2003: £0.4m) of costs associated with our investrnent in FSTA, as a shareholder
in AirTanker, Eurofighter Typhoon and Airbus A380 programimes in Aerospace Systems.

Net interest payable, including interest payable in respect of joint ventures, amounted to £6.1m
(2003: £6.8m). The effective tax rate on profit before taxation and goodwill amortisation for the
half year was 27.9% (2003: 27.5%). The cash cost of capital expenditure in the half year was
£22.1m (2003: £16.2m).

Net cash inflow from operating activities increased to £76.6m (2003; £58.6m) primarily as a result
of improving the management of working capital Net debt increased from £154.4m at
31 December 2003 to £160.0m at 30 June 2004 including £14.9m of additional debt rising from
the conversion of aircraft used in the Australian Coastwatch contract from operating leases to
finance leases. The net debt represents a gearing level of 33.1% compared to 33.8% at the
beginning of the year.

Expenditure on company funded research and development increased by 4.4% to £21.3m
{2003: £20.4m).

*Underlying is defined throughout as profit before goodwill amortisation (2004: £10.5m, 2003: £7.0m) as re-stated for the
adoption of FRS 17 for the 2003 financial year onwards.

TeSTA costs are excluded from divisional operating profits.
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Aerospace Systems

Orders received £198.8m (2003: £1487m)  +33.7%
Revenue £1713m (2003: £1382m)  +24.0%
Operating Profit! £25.1m  (2003: £22.6m) +11.1%
before goodwill amortisation of £4.1m (2003: £2.4m)

Tincludes group headquarters

The Aerospace Systems Group reported revenue up 24.0% and underlying operating profit up
11.1% for the first half. This reflects the underlying growth of the business and the successful
integration of acquisitions made in 2003. The operating profit and margin have been impacted in
FR-HITEMP by delays and associated costs on the Eurofighter Typhoon programme and an
increased level of programme expenditure on the A380, where first flight is due in 2005.

In Fluid and Air Distribution, FR-HITEMP is now actively meeting the design challenges created
by the 'more electric’ aircraft which requires the adoption of variable frequency power supplies.
The company'’s expertise in power quality management, electronics and brushless motors has
been demonstrated in the development of new variable frequency fuel pumps for the A380
aircraft. This development continues to require considerable engineering and programme
expenditure. A joint research programme with BAE SYSTEMS has resulted in FR-HITEMP being able
to address the latest requirements for high integrity 'fault tolerant’ components and systems.
Stanley Aviation is involved with a range of product and technology programmes and is pursuing
several innovative ideas for aerospace applications. These technolagies are employed in the F35
wing section fuel delivery system and in the Embraer 170 and 190 series aircraft.

In Countermeasures, FR Countermeasures has installed a fully automated facility at Milan,
Tennessee, USA, for the manufacture of conventional air countermeasure flares. This is the only
facility in the USA to comply fully with federal anti-pollution regulations. Wallop Defence Systems
in the UK has successfully introduced a range of ‘dual spectral’ air countermeasure flares designed
to defeat the latest missile threats.

In Refuelling and Auxiliary Mission Equipment, Flight Refuelling Ltd {FRL) and Sargent Fletcher
Inc (SFI) are both engaged in the devetlopment of air refuelling and weapon carriage and release
equipment. In the UK, FRLs new 900 series refuelling pod control system is being produced for the
KC-130H aircraft in service with the US Air Force's Special Operations Command. This will allow
multiple refuelling operations to be controlled from a single multi-function display. Work also
continues to develop a variable drag drogue that will enable fast jet and helicopter receivers to be
accommodated on the same tanker mission. SF! is supplying refuelling equipment to the US
Marine Corps. It is also applying refuelling technology to develop an advanced autonomous
contact system for manned or unmanned air vehide docking operations. FRL and SFI new cold gas
and pneumatic carriage and release equipment offer significant maintenance, logistic and cost
advantages over conventional explosive cartridge powered systems.

in Life Support, Carleton is cuently supplying lightweight on board oxygen generating systems
to the US Navy. These will replace existing liquid oxygen equipment. It is also supplying on board
nitrogen generating systems for inerting fuel tanks in the Boeing C17 aircraft and has recently won
the contract for the supply of similar equipment for the Boeing 7E7. The company's pneumatic
products are also in use on the F35, joint air to surface standoff missile, joint standoff weapon and
extended range wind corrected munitions dispenser programmes. Carleton is applying vapour



Interim Statement

continued

cycle refrigeration technology to military aircrew cooling systems for the US Army’s air warrior
programme. Conax has introduced a new joint water activated parachute release system and joint
single place life raft into its product range. The company's life vest inflator business remains robust
with equipment being supplied for all the US Navy's surface ships. Conax also continues to support
the Javelin missile programme and has provided new gassing systems for the exo-atmospheric kill
vehicle and theatre high altitude air defence projects which are key elements of the US missile
defence programme.

Chelton

Orders received £2169m (2003: £1648m)  +31.6%
Revenue £196.5m  (2003; £150.0m) +31.0%
Operating Profit £32.6m  (2003: £29.5m) +10.5%
before goodwill amortisation of £5.5m (2003: £3.7m})

The Chelton Group reported first half revenue up 31% and underlying operating profit up 10.5%.
This reflects the underlying growth of this business and the successful integration of acquisitions.
The operating margin has been impacted by the dilution effect of acquisitions and by the costs of
exiting a composites contract to build a training aircraft. New business was boosted by coalition
action in the Middle East and Afghanistan where the company’s tactical satcom antennas were in
high demand. Chelton’s growth is market and technology driven. A policy of continuous
investment in avionic research and development has brought success in a number of major new
product sectors.

In Antennas and Electromagnetic Technologies, UK deliveries of Bowman radio VHF antennas
have continued on schedule to prime contractor General Dynamics. This customer has selected
Chelton’s high efficiency HF loops for use in Royal Navy ships requiring Bowman interoperability.
Deliveries have also taken place of TCAS, GPS, EW and VHF-UHF antennas for existing and new
military contracts. On the civil side, initial deliveries of HGA 7000 high speed data Inmarsat
airbome antennas have been made and further orders are expected shortly. Newly acquired
Precision Antennas has signed telecom and wireless contracts with Nokia and Ericsson. Racal has
won major business in the 3G market. Commercial aerospace antenna sales at Airbus, Cessna,
Embraer, Gulfstream and Raytheon have grown appreciably and Chelton has been selected
recently to undertake antenna siting studies for the A380. At ERA, new Ku-band satcom antenna
and personnel mine detection systems are presently under development. Stealth technology
expertise has now been enhanced with the commissioning of a combined environmental and
radar cross section measuring range. Chelton's latest interference cancellation system has now
been ordered by the UK Government.

Microwave produced excellent first half year returns largely due to the recovery of space related
activity from the low level of 2003. Substantial new orders have been received for rotary couplers,
waveguide assemblies, passive components and microwave subsystems.

Composites produced good first half results with deliveries of radomes for Eurofighter Typhoon,
Gripen and Longbow Apache continuing to schedule. The first flight of the UK's airbome standoff
radar system (ASTOR) took place in May with Chelton’s satcom and data tink radomes and radar
array housing on board.
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In Avionics, in the audio and intercom field, Chelton’s ROVIS LV2 light vehicle intercom now leads
the market with 5000 systems ordered in the first six months of the year. Airborne intercom
developments have included the certification of a new digital system for the Rockwell-Collins
Pro-line 21, first deliveries of the A380 audio radio management system and the start of
production deliveries for the Tiger helicopter. Increased activity in the search and rescue
equipment market was reflected in record sales of airborne emergency locator transmitters and
maritime automatic identification systems. Also in the maritime sector, SeaTel's stabilised satcom
antennas are in great demand and further company growth is confidently predicted as its ‘e-mail
at sea’ business expands. Seimac enjoyed excellent results with the delivery of fishing vessel
trackers and submersible market beacons to international clients. The trackers use Seimac’s
ARGOS transmitters providing location, catch detail and other data worldwide. Chelton produces
a comprehensive range of direction finding equipment for both civil and military applications.

During the first half of 2004, significant new business was won in this competitive avionics area
from AgustaWestland, Eurocopter, Bell Helicopter and several off-shore oil operators. Wulfsberg
has recently released the world's first airborne digital tactical FM radio with full colour LCD display.
New cockpit controllers for civil aircraft radios, requiring only half the panel space of competing
items, have also achieved their first sales. Newly acquired Pentar Avionics' power distribution
maintenance computer is the latest addition to the list of equipment being supplied by Chelton
companies for the A380 aircraft. Chelton Flight Systems' ‘Highway in the Sky’ electronic flight
instrument continues to set the standard for avionic innovation, with initial deliveries for the FAA's
Capstone programme now complete. New certifications have been achieved which will open up
the helicopter and business jet markets during 2004.

Homeland security has become an increasingly important area for Chelton. Radio system tracking
and surveillance technology are vital in this field and the acquisition of DTC Communications
joining the existing Micromill and Orion businesses has strengthened the market position.
Expansion in this area of activity is expected.

Flight Operations and Services

Orders received £112.6m (2003 £70.8m) +59.0%
Revenue £93.7m  (2003: £89.5m) +4.7%
Operating Profit £11.8m (2003: £10.5m) +12.4%
before goodwill amortisation of £0.9m (2003: £0.9m)

Flight Operations and Services' order book grew by £15m with order intake significantly higher
than in 2003 which reflects growth in Australia in particular. First half revenue is up 4.7% and
underlying operating profit up 12.4%. The margins have continued to improve. This is a direct
result of enhanced programme management on existing and extended contracts.

In Military Training, the UK MoD Falcon 20 fleet upgrade programme is progressing well and is
on schedule. Discussions are now at an advanced stage with the MoD to extend the FR Aviation
air warfare training contract for a further five years from 2009 to 2014,

In Special Mission Flight Operations, Flight Precision, which undertakes the flight inspection
and calibration of airport and en-route navigation systerns, had a successful first half renewing, for
further five year terms, thirteen of its existing contracts. The Australian businesses, National Air
Support (NAS) and National Jet Systems (NJS), continue to trade strongly. NAS had a successful
half year which included the recent announcement of its extension to the Coastwatch contract
for the Australian Customs Service until June 2007. This contract now utilises fifteen company
owned aircraft.
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continued

In Outsourced Aviation Services, NJS renewed a number of outsourcing contracts, induding a
five year contract with the Australian Department of Transport and Regional Services covering
services to the remote Indian Ocean territories of Christmas and Cocos Islands. The five Boeing 727
aircraft added to the fleet late last year to provide overnight freight services to Australian air
Express are performing well, achieving contract requirements and meeting customer expectations.
The contract won eartier this year to operate a Super Puma helicopter in support of the Australian
led regional assistance mission to the Solomon Islands, formerly provided by the Australian and
New Zealand Defence Forces, successfully began operation on 1 July.

FR Aviation and Bristow Helicopters have announced an intention to expand further the existing
helicopter joint venture, FB Heliservices. This involves the addition of seven helicopters to an
existing fleet of fifty-three, together with the novation of a number of associated overseas service
contracts currently held by Bristow Helicopters.

In Large Military Aircraft Engineering, FR Aviation Services is a member of the team down
selected to provide maintenance at RAF Waddington for the United Kingdom's Royal Air Force fleet
of E-3D Sentry airborne warning and control system (AWACS) aircraft. The team, led by Northrop
Grumman, anticipates a contract award date of January 2005 for the whole life support
programme. This is expected to yield revenues of £50m value to the Group over 21 years.
Continuing the focus on its core business of flight operations and services, the company announced
a further reduction in its shareholding in BASCO from 40% to 19%. This is now treated as a trade
investment.

International Financial Reporting Standards

Cobham will adopt Intemational Financial Reporting Standards (IFRS) for the year ending
December 2005 and will therefore prepare its 2005 Interim Report in accordance with these
standards. An impact study assessing all of the key areas of the Group's accounts and operations
that will be affected was completed in the first half of 2004 and work continues to determine the
specific changes in procedures required and likely impact on financial results from each of these
areas. This work is programmed to be completed before the publication of the 2004 Annual Report.
These studies are not yet at a stage where specific quantitative changes that will be caused by the
adoption of IFRS can be published.

People
Geoffrey Cooper OBE, a member of the Board and Group Managing Director of Chelton, received

further recognition with the award of the CBE in the Queen’s Birthday Honours list published on
12 June 2004. His new appointment was made for ‘Services to the Defence Industry’.

In March Marcus Beresford CBE joined the Board as a Non-executive Director. He is Chairman of
Ricardo plc, a Non-executive Director of Spirent plc, and a member of the Engineering and
Technology Board. He was Chief Executive of GKN plc from 2001-2002.
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Outlook

Cobham has had considerable success in Australia with the extension of the Australian Coastwatch
contract and two further contracts. There have been contract wins in the Boeing 7E7 programme
and new oxygen system contracts at Carleton. Cobham continues to be involved in important
consortia which have been down selected for contract negotiation: Northrop Grumman for the UK
Royal Air Force AWACS programme and Thales for the UK Watchkeeper UAV programme. Cobham,
teamed with BAE SYSTEMS, Honeywell and American Airlines, has been selected for the next
assessment phase of an IR countermeasures device fitted to civil aircraft to provide protection
against shoulder launched surface to air missiles.

Encouragingly, there are indications that the commercial aerospace market is showing tentative
growth. Continental Europe remains flat but the UK defence market shows some growth in the
short term. The US military market continues to be an area of opportunity for Aerospace Systems
and Chelton.

Cobham has much opportunity both in the short and in the long term. The Board locks forward to
reporting continued progress for 2004.

By order of the Board

J.M. Pope
Secretary

Brook Road

Wimbome

Dorset

BH21 28] 14 September 2004
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Consolidated Profit and Loss Account

Unaudited
Unaudited Half Year
Half Year to 30.6.03 Year
to 30.6.04 (restated) to 31.12.03
£m £m Em
Group Tumover
Turnover: group and share of joint ventures’
Continuing operations 462.6 339.0 8483
Acquisitions in current period 15.2 - -
477.8 3990 8483
Discontinuing operations - 8.2 171
Less: share of joint ventures’ turnover {16.3) (21.3) (32.8)
461.5 3859 8326
Cost of sales {including integration costs of
£nil - 30.6.03 £nil - 31.12.03 £0.8m) (335.6) (276.7) (585.3)
Gross profit 125.9 109.2 2473
Selling and distribution costs (25.3) (22.0 (48.2)
Administrative expense (including goodwill
amortisation of £10.4m — 30.6.03 £6.9m
-31.12.03 £158m) {45.7) (35.6) (73.2)
Group Operating Profit
Continuing operations 53.7 531 127.1
Acquisitions in current period 1.2 - -
54.9 53.1 127.1
Discontinued operations - (1.5) (1.2)
54.9 516 1258
Share of operating profit in joint
ventures {including goodwill amortisation
of £0.1m ~ 30.6.03 £0.1m - 31.12.03 £0.1m) 3.2 2.7 57
Share of operating loss in associate {0.4) (0.6) {0.6)
57.7 537 1310
Exceptional loss on disposal of subsidiary undertakings - - (64.1)
Net interest:
Group (5.1) (5.6} (9.3)
Joint ventures (1.0) (1.2) (2.2)
Other finance income/{charges) 0.2 (0.4) 0.9)
Profit on Ordinary Activities before Taxation 51.8 46.5 54.5
Tax on profit on ordinary activities (17.4) (14.7) (36.0)
Profit on Ordinary Activities after Taxation
before Minority Interests 344 318 18.5
Minority interest (equity interest) (0.2) 0.1 {0.3)
Profit on Ordinary Activities after Taxation
attributable to Shareholders 34.2 317 18.2
Dividends (including non-equity) (10.3) (93) (31.3)
Profits Retained for the Period 23.9 224 (13.1)
Earnings per Ordinary Share ~ basic 30.8p 31.2p 17.2p
- fully diluted 30.6p 31.0p 17.1p
- underlying 40.2p 38.0p 93.5p
Ordinary Dividend per Share 9.20p 8.36p 28.16p
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Consolidated Balance Sheet

Unaudited
Unaudited Half Year
Half Year to 30.6.03 Year
to 30.6.04 (restated) to 31.12.03
£m £m fm
Fixed Assets
Intangible assets 362.7 276.6 3459
Tangible assets 242.9 204.2 2281
Investments in joint ventures:
Share of gross assets 67.0 60.3 716
Share of gross liabilities (56.1) (48.5) (58.0)
Goodwill 1.2 15 13
Investment in associate 1.0 06 1.6
618.7 484.7 590.5
Current Assets
Stacks 200.9 1724 190.0
Debtors:
Amounts falling due within one year 194.5 1959 1906
Amounts falling due after more than one year 4.9 0.2 0.2
Investments - 0.1 0.1
Cash at bank and in hand 65.2 859 106.1
465.5 464.5 487.0
Creditors:
Amounts falling due within one year
Borrowings {58.2) {116.9) (80.4)
Other creditors (287.9) (248.4) (259.8)
Net Current Assets 1194 99.2 1468
Total Assets less Current Liabilities 7381 5938 7373
Creditors:
Amounts falling due after more than one year
Borrowings (167.0) (1730} (180.2}
Other creditors {17.3) (9.6} (1.7}
Provisions for Liabilities and Charges (23.4) (39.4) (393)
s Net assets excluding pension liabilities 530.4 3719 506.1
Deficit on group pension schemes (47.7) (47.6) (49.2)
Net assets including pension liabilities 4827 3243 4569
Shareholders’ Funds 4817 3234 4558
Minority interest (equity) 1.0 05 1.1
4827 3243 4569
Net debt (160.0) (193.9) (154.4)
Gearing 33.1% 59.8% 33.8%
Notes

1. Earnings per share have been calculated using 111,309,389 (30 June 2003 — 101,555,544) ordinary shares, being the weighted
average number in issue during the six months to 30 June 2004, excluding those held by the qualifying employees share
ownership trust (QUEST). Underlying eamnings per ordinary share is calculated based on the profit after taxation, minority
interest and preference dividend, adjusted by the exclusion of amortisation of goodwill and, in 2003 full year, integration costs
and the loss on the sale of a subsidiary.

2. This report is being sent to shareholders and will be available to members of the public at the company’s registered office at
Brook Road, Wimbome, Dorset BH21 28, UK.

3. The comparative figures for the year to 31 December 2003 do not constitute full accounts within the meaning of the Companies
Act 1985, Full accounts for that year, which include an unqualified audit report and no statements under sections 237(2) or {3)
of the companies act 1985, have been delivered to the Registrar of Companies.

4. In the figures for the year ended 31 Decemnber 2003, the group has adopted FRS 17.The results for the period ended 30 june
2003 have been restated to reflect this adoption of FRS 17. The result of this restatement is to reduce Profit on Ordinary
Activities after Taxation by £0.9m, and to reduce Shareholders’ Funds by £62.7m for the period ending 30 June 2003.

5 Of the total tax charge, £5.3m (2003: £8.0m} relates to tax on UK operating activities, the remainder relates to overseas
operations.
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Consolidated Cash Flow Statement

Unaudited
Unaudited Half Year
Half Year to 30.6.03 Year
to 30.6.04 (restated)  t031.12.03
£m fm £m
Cash inflow from operating activities 76.6 58.6 1478
Dividends received from joint ventures 5.0 - -
Returns on investments and servicing of finance (6.2) (5.5) (110}
Taxation (13.2) 8.2) (20.3)
Capital expenditure and financial investment (22.1) (16.2) (39.2)
Acquisitions and disposals (36.5) (340) (1150)
Dividends paid (0.2} - (276)
Net cash inflow before use of liquid resources and financing 34 {5.3) (653)
Management of liquid resources 0.2 - -
Financing (42.9) 300 105.1
{Decrease)/increase in Cash (29.3) 247 398
Reconciliation of Net Cash Flow to
Movement in Net Debt
Unaudited
Unaudited Half Year
Half Year to 30.6.03 Year
to 30.6.04 (restated) t0 31.12.03
£m fm £m
(Decrease)/lncrease in cash in the period {39.3) 247 398
Decrease/(increase) in debt and lease financing* 324 (28.7) 06
Borrowings on purchase of subsidiary - - (12.2)
Loans of subsidiary undertakings acquired - 03} (1.4)
Exchange movements 13 (08) 76
Movement in Net Debt in the Period (5.6) (5.1) 344
Net Debt at beginning of Period (154.4) (188.8) (188.8)
Net Debt at end of Period (160.0) (1939) (154.4)

*Includes conversion of aircraft operating lease to finance lease of £14.9m.
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Consolidated Cash Flow Statement Note

Reconciliation of Operating Profit to Net Cash Inflow from

Operating Activities
Unaudited
Unaudited Half Year
Half Year to 30.6.03 Year
to 30.6.04 {restated) to 31.12.03
£m £m £m
Operating Profit 54.9 516 1259
Depreciation 194 149 337
Amortisation of goodwill and intangibles 105 7.1 16.3
{Profit) on sale of fixed assets (0.2) (0.8) ©.7)
Difference between pension charge and cash contributions (1.5) (1.2} (2.5)
Provisions for liabilities and charges - (0.4) ~
Long-tenm incentive plan - 03 06
Increase in working capital (6.5) (12.9) (25.5)
Net Cash Inflow from Operating Activities 766 58.6 1478
Statement of Total Recognised Gains and Losses
Unaudited
Unaudited Half Year
Half Year to 30.6.03 Year
to 30.6.04 (restated) to 31.12.03
Em £m £m
. Profit Attributable to Shareholders 342 317 182
' Currency translation differences on
foreign currency net investments (2.8) 2.0 21
Actuarial loss on pensions* - - (7.5)
Mavement on deferred tax relating to pension liability {0.5) 03 11
Total Recognised Gains and Losses relating
to the Period 30.9 34.0 139
Prior Year Adjustment - 61.8) (61.8)
Total Gains and Losses Recognised
since last Interim Report 30.9 (27.8) (47.9)

*Actuarial gains/losses on pensions are recognised on performance of an actuarial valuation at each full year end.
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Independent Review Report to Cobham plc

Introduction

We have been instructed by the company to review the financial information which comprises
the consolidated profit and loss account, the consolidated balance sheet, the consolidated cash
flow statement, the statement of total recognised gains and losses and the related notes, We
have read the other information contained in the interim report and considered whether it
contains any apparent misstatements or material inconsistencies with the financial
information.

Directors’ responsibilities

The interim report, including the financial information contained therein, is the responsibility of,
and has been approved by the directors. The directors are responsible for preparing the interim
report in accordance with the Listing Rules of the Financial Services Authority which require
that the accounting policies and presentation applied to the interim figures should be
consistent with those applied in preparing the preceding annual accounts except where any
changes, and the reasons for them, are disclosed.

Review work performed

We conducted our review in accordance with guidance contained in Bulletin 1999/4 issued by
the Auditing Practices Board for use in the United Kingdom. A review consists principally of
making enquiries of group management and applying analytical procedures to the financial
information and underlying financial data and, based thereon, assessing whether the accounting
policies and presentation have been consistently applied unless otherwise disclosed. A review
excludes audit procedures such as tests of controls and verification of assets, liabilities and
transactions. It is substantially less in scope than an audit performed in accordance with United
Kingdom Auditing Standards and therefore provides a lower level of assurance than an audit.
Accordingly we do not express an audit opinion on the financial information. This report,
including the conclusion, has been prepared for and only for the company for the purpose of
the Listing Rules of the Financial Services Authority and for no other purpose. We do not, in
producing this report, accept or assume responsibility for any other purpose or to any other
person to whom this report is shown or into whose hands it may come save where expressly
agreed by our prior consent in writing.

Review conclusion

On the basis of our review we are not aware of any material modifications that should be made
to the financial information as presented for the six months ended 30 June 2004.

PricewaterhouseCoopers LLP
Chartered Accountants
Southampton

14 September 2004

Notes

1. The maintenance and integrity of the Cobham plc website is the responsibility of the directors; the work carried out by the
auditors does not involve consideration of these matters and, accordingly, the auditors accept no responsibility for any changes
that may have occurred to the interim report since it was initially presented on the website.

2. Legislation in the United Kingdom goveming the preparation and dissemination of finandal information may differ from
legislation in other jurisdictions.
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THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you
are in any doubt as to the action you should take you should consult your own independent
adviser. If you have sold or transferred all your shares in Cobham plc, please forward this
document together with the accompanying annual report and form of proxy to the agent who
arranged the sale or transfer so that they may be passed on to the purchaser or transferee.
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COBHAM PLC

(Incorporated and registered in England no. 30470)

Registered Office
Brook Road
Wimborne
Dorset

BH21 2BJ

8 April 2005

To the holders of ordinary shares and 6% second cumulative preference shares and to
participants in the Cobham Share Incentive Scheme and, for information only, to holders of
options under the company’s share option schemes and of awards under the Cobham Long-Term
Incentive Plan. '

Dear Shareholder,

You will find set out on pages 9 to 11 (inclusive) of this document notice of the annual general
meeting (AGM) to be held on Wednesday 8 June 2005 at 12 noon at Painters’ Hall, 9 Little
Trinity Lane, London EC4V 2AD. The purpose of this circular is to explain certain business to be
transacted at that meeting.

Re-appointment of directors (resolutions 4 and 5)

As mentioned in the directors’ report which is contained within the annual report and accounts,
two directors, Gordon Page and Alex Hannam, will be seeking re-appointment at the AGM.
Biographical information relating to these directors, including details of their achievements and
experience, is contained in Appendix 1 to this circular.

Accordingly, the board, on the recommendation of the nomination committee and following
formal performance evaluation, supports the re-appointment of both directors. It also confirms
as required by the Combined Code that Gordon Page’s performance continues to be effective
and to demonstrate commitment to his non-executive role.

The board also confirms that its development plans are reviewed at least annually, that these
involve an objective and comprehensive evaluation of the balance of skills, knowledge and
experience of the board and that the proposed re-appointments are consistent with the results of
this review and the board’s policy on board development.

Sub-division of ordinary shares (resolution 7)

Resolution 7 is an ordinary resclution to subdivide the ordinary shares of 25p each in the capital
of the company (issued and unissued) so that shareholders will receive 10 new ordinary shares
of 2.5p for each existing ordinary share of 25p.

The directors consider that having a larger number of ordinary shares with a lower market value
will serve to improve marketability and liquidity of the shares. The value of each shareholding
will not be affected by the proposed subdivision. The new ordinary shares will, in all respects,
rank pari passu with and, except for the difference in nominal value, be subject to the same
rights and restrictions as the existing ordinary shares and, in particular, the holders of new
ordinary shares will have the same voting rights, the same rights to participate in dividends or
income of the company and the same rights on a liquidation of the company as holders of
existing shares. There will be no increase in total share capital as a result of the subdivision, no
new shares are being marketed or made available to non-shareholders in whole or in part, and
no additional funds are being raised.




The company will make appropriate adjustments to awards held by participants in the
company’s share schemes and will write to participants separately informing them of the effect
of the subdivision on their awards and options and the adjustments to be made, which are, in
some cases, subject to the approval of the company’s auditors and the Inland Revenue.

If resolution 7 is passed, the subdivision will occur at 11.59 p.m. on 8 July 2005. Application will
be made to the Financial Services Authority in its capacity as competent authority under the
Financial Services and Markets Act 2000 (the UK Listing Authority) for the subdivided shares to
be admitted to trading on the London Stock Exchange plc’s market for listed securities and to be
admitted to the Official List of the UK Listing Authority (Admission). It is expected that
Admission will become effective and dealings in the subdivided shares will commence at
8.00 a.m. on 11 July 2005. Based on the issued share capital at the date of this circular, the
above application would be made for the admission of 1,120,379,660 ordinary shares of
2.5p each.

The new 2.5p shares will be in registered form and will be capable of being held in certificated
and uncertificated form. The company’s ordinary shares in their existing form will not be
capable of being settled in CREST after close of business on 8 July 2005 and 10 ordinary shares
of 2.5p each in place of each ordinary share of 25p will be credited to the accounts of holders in
CREST on 11 July 2005. The company expects to send new certificates in respect of shares held
in certificated form to shareholders no later than 15 July 2005. Certificates will be sent at the risk
of shareholders. If you do not receive a new share certificate, please call Lloyds TSB Registrars
Helpline on 0870 240 7990. The address of Lloyds TSB Registrars is The Causeway, Worthing,
West Sussex BN99 6DA. Share certificates in respect of the existing 25p shares will cease to be
valid from this date and should be destroyed once new share certificates have been received.

Certain limited information on United Kingdom taxation with regard to the subdivision is set out
below. This is intended as a general guide only. If you are in any doubt as to your tax position,
or you are resident or subject to tax in any jurisdiction other than the United Kingdom, you
should consult your independent adviser. The subdivision will not constitute a disposal of the
existing ordinary shares for the purposes of UK capital gains tax legislation. For those purposes,
the new ordinary shares will be treated as having been acquired on the same date and for the
same consideration as the existing ordinary shares. The company will not be required to
withhold tax at source when paying a dividend.

Adoption of new articles of association (resolution 8)

Resolution 8 is a special resolution to adopt a new form of articles of association for the
company (the New Articles). The directors believe that it is now appropriate to update the
company’s existing articles (the Existing Articles) to reflect certain changes that have been
implemented in company and financial services law and regulation, including recent
amendments to the UK Listing Authority’s Listing Rules, the Combined Code on Corporate
Governance and the Companies Act 1985 (the Act). Many of the differences between the
existing Articles and the New Articles are of a minor or technical nature to bring them into line
with current best practice. These require no further explanation. The other principal proposed
changes are summarised in Appendix 2 to this circular.

Authority to purchase own shares (resolution 9)

In common with many other listed companies, it is proposed that the directors be empowered to
purchase the company’s shares in the market. The directors have at present no plans to exercise
this power, but consider it prudent to be able to act at short notice if the circumstances so
warrant. The directors will only exercise the power given by the resolution if they are satisfied
that any purchase will increase the earnings per share of the ordinary share capital in issue
after the purchase and, accordingly, that the purchase is in the interests of shareholders.
They will also give careful consideration to gearing levels of the company and its general
financial pesition.



The maximum number of shares which may be purchased under the proposed authority will be
11,186,781 shares or, subject to the passing of resolution 7 and with effect from 8 July 2005,
111,867,810 shares representing approximately 10% of the issued ordinary share capital of the
company at 10 March 2005. The price paid for shares will not be less than their nominal value
nor more than 5% above the average of the middle-market quotation of the company’s ordinary
shares as derived from the London Stock Exchange Daily Official List for the five business days
preceding the day on which the shares are purchased.

The total number of options to subscribe for ordinary shares that were outstanding at 5 April
2005 (being the latest practicable date prior to publication of this circular) was 3,233,217. The
proportion of issued share capital that they represented at that time was 2.9% and the
proportion of issued share capital that they will represent if the full authority to purchase shares
is used is 3.2%.

The Companies (Acquisition of Own Shares)(Treasury Shares) Regulations 2003 enable certain
listed companies to hold shares in treasury, as an alternative to cancelling them, following a
purchase of own shares by the company in accordance with the Companies Act 1985. Shares
held in treasury may subsequently be cancelled, sold for cash or used to satisfy share options
and share awards under employees’ share schemes.

Once held in treasury, the company is not entitled to exercise any rights, including the right to
attend and vote at meetings, in respect of the shares. Further, no dividend or other distribution
of the company’s assets may be made to the company in respect of the treasury shares.

The directors have no current intention to hold any shares purchased pursuant to the proposed
authority as treasury shares, but may do so if they believe it to be in the best interests of the
company and its shareholders,

Resolution 9 will be proposed as a special resolution to provide the company with the necessary
authority. The authority will expire on 7 December 2006 or, if earlier, at the conclusion of the
2006 AGM. It is the present intention of the directors to seek a similar authority annually.

Allotment of relevant securities (resolution 10)

At the AGM held in 2004, shareholders authorised the directors, under section 80 of the
Companies Act 1985, to allot relevant securities without the prior consent of shareholders for a
period of five years. In accordance with the directors’ intention to seek annual renewal of this
authority, resolution 10 is an ordinary resolution to authorise the directors to allot relevant
securities for a period of five years from the date of the resolution. The £9,013,047 nominal
amount of relevant securities to which this authority relates represents approximately 32.3% of
the nominal amount of issued ordinary share capital of the company as at 10 March 2005. The
directors have no present intention of exercising this authority.

Allotment of equity securities for cash (resolution 11)

Also at last year’s meeting a special resolution was passed, under section 95 of the Companies
Act 1985, empowering the directors to allot equity securities for cash without first being
required to offer such shares to existing shareholders. Resolution 11 is a special resolution
proposing that this authority be renewed. If approved, the resolution will authorise the
directors, in accordance with the articles of association, to issue shares in connection with a
rights issue and otherwise to issue shares for cash up to a nominal amount of £1,398,347 which
includes the sale on a non pre-emptive basis of any shares the company may hold in treasury for
cash. The amount of equity securities to which this authority relates represents approximately
5% of the issued ordinary share capital of the company as at 10 March 2005.

Action to be taken

Even if you are unable to attend the AGM your vote is important. A proxy form for use by the .

holders of shares in connection with the AGM is enclosed. Please complete the form in
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accordance with the instructions thereon and return it to Lloyds TSB Registrars by no later than
12.00 noon on Monday 6 June 2005.

If you prefer, you can register the appointment of your proxy electronically either via the
internet or, if you are a CREST member, through the CREST system. Details are set out in the
notes to the notice of AGM on page 11. Submission of a proxy appointment will not prevent you
from attending and voting at the meeting should you so wish.

If you are a participant in the Cobham Share Incentive Scheme, please refer to note (v) to the
notes to the notice of AGM.

Recommendation

Your directors believe that the proposals referred to in this circular are in the best interests of the
company and its shareholders as a whole and recommend that you vote in favour of the
resolutions to be proposed at the AGM, as they propose to do in respect of their own
shareholdings.

Yours sincerely

John Pope
Company Secretary



APPENDIX 1

Directors’ Biographical Notes

G F Page (resolution 4)

Gordon Page (61) was appointed to the board in 1990. He joined the group as managing director
of Flight Refuelling Limited and was appointed deputy chief executive of the company in 1991,
chief executive in 1992 and chairman in 2001.

Gordon was educated at Cheltenham College and St Catharine’s Colilege, Cambridge where he
read economics and history. From 1962 to 1989 he was employed by Rolls-Royce during which
period he held a variety of posts covering sales, marketing, commercial and project
management responsibility for commercial aero engines (1966 - 1982), helicopter engines
{1983 - 1988) and military engines (1989). He was latterly commercial director - military
engines.

He is a past president of The Society of British Aerospace Companies Ltd and during 2004
relinquished his presidency of the Chartered Managernent Institute and his chairmanship of the
Wessex Branch of the Institute of Directors.

He is currently chairman of the Department of Trade and Industry’s Industrial Development
Board (appointed January 2005}, non-executive chairman of Hamworthy plc (appointed June
2004) and non-executive chairman of FKI plc (appointed August 2004). Gordon is also
president-elect of the Royal Aeronautical Society, chairman of AirTanker Holdings Ltd
{appointed June 2003) and chairman of Cobham’s nomination committee,

Gordon Page has continued to lead the board effectively, to act as the interface between Allan
Cook and his team and the independent non-executive directors and to represent the group
externally in its relations with the business community.

A J Hannam (resolution 5)

Alex Hannam (59) was appointed to the board in 2002 when he joined the group as managing
director of FR Aviation Group Limited.

After initial management accounting training, Alex held a number of positions with Howson-
Algraphy from 1974 to 1986, including that of head of group management services, and then
joined the Ferranti group where he was IT director of Ferranti Computer Systems Limited and,
subsequently, general manager of Ferranti’s civil systems division.

After joining GEC Marconi in 1994, he was appointed managing director of the radar systems
division in 1995 and continued to hold this position after the creation of the Alenia Marconi
Systems joint venture .

Alex is operationally responsible for the business activities of the Flight Operations and Services
Group in the UK, France, South East Asia and Australia. Under his stewardship this group’s
profitability has grown substantially and he has been instrumental in developing the long-term
order book to include contracts with the UK MoD, Qantas and the Australian government
extending to 2014.



APPENDIX 2

Adoption of New Articles of Association

New Article 2: Interpretation

This will include a definition of treasury shares in accordance with the provisions of the Act.
New Article 2(a)(xiii) clarifies that when shares are held in treasury, all rights relating to those
shares are suspended, including the right to attend and vote at general meetings, the right to
receive a dividend and the right to receive any other distribution from the company.

New Article 6: Authority to allot relevant securities

This will provide a new enabling power which facilitates the passing of the ordinary resolution
conferring authority on the board to allot relevant securities pursuant to section 80 of the Act, in
the short form.

New Article 7: Dis-application of pre-emption rights

As with Article 6 above, this will provide a new enabling bower which facilitates the passing of
the special resolution to dis-apply pre-emption rights under section 89 of the Act, in the short
form.

New Article 31: Quorum at general meetings

New Article 31 will provide for a quorum of two at an adjourned general meeting. This amends
existing Article 62 which provides that one person is sufficient.

New Article 38: Method of voting and demand for poll

This will provide that a poll may be demanded by any five members (regardless of their
shareholding or voting rights). This amends Existing Article 70 which provides that three
members are sufficient.

The New Article will include a new express provision that no poll be demanded on the
appointment of a chairman of the meeting.

New Article 42: Representation of corporations

This will include a new express provision that the board or any director or the secretary may
require evidence of the authority of a representative of a corporation.

New Article 51: Number of directors
This will contain a new provision that the maximum number of directors shall be 15.

New Article 55: Appointment of directors by the company

This will provide that a member proposing the appointment or re-appointment of a director at a
general meeting must give notice of the proposed appointment not less than fourteen nor more
than forty two days before the date of the relevant meeting. This amends Existing Article 109
which provides for seven days as the minimum notice period.

New Article 58: Retirement of directors

This will provide that all directors should submit themselves for re-appointment at least every
three years, but, unlike Existing Article 107, will not require the retirement by rotation of one
third of the company’s directors at each AGM. The New Article will also include a provision that
any non-executive directors who have held office for nine years or more shall retire or submit
themselves for re-appointment annually.




New Article 63: Directors’ fees

This will provide for maximum aggregate fees of £500,000 for the directors per annum,
amending existing Article 94 which provides for a maximum fee per director. The proposed
maximum is intended to provide sufficient flexibility in settling the level of directors’ fees, based
upon the maximum- number of directors, which, pursuant to New Article 51, will be 15.

New Article 65: Expenses

This will contain a new provision that, subject to procedures and guidelines established by the
board, a director may be paid out of the funds of the company all expenses incurred by him or
her in obtaining professional advice in connection with the affairs of the company or the
discharge of his or her duties as a director.

New Article 114: Capitalisation of reserves - employee share schemes

This will be a new provision which clarifies the approach the company would take to employee
share schemes in the context of a capitalisation of reserves.

New Article 127: Indemnity of officers

This will provide that the company may indemnify a director or other officer (excluding an
auditor) against liabilities incurred by him or her in connection with his or her duties, powers or
office. This amends Existing Article 161 which provides that the directors and officers shall be
indemnified against such liabilities. The change is for the purposes of clarification and reflects a
recent determination by the courts that a company’s articles of association are not automatically
binding as between a company and its officers and that indemnities will not be available to
directors or officers unless they are also incorporated in a separate contract between the
company and the relevant director or officer. The wording of New Article 127 has also been
updated to reflect changes to company law relating to such indemnities.

New Article 128: Funding of expenses

This will contain a new provision that the company may, subject to conditions, advance funds
to a director or other officer {excluding an auditor) to meet expenditure incurred or to be
incurred by him or her in relation to legal action in which such director or other officer is
involved.




COBHAM PLC
NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the one hundred and fifteenth annual general meeting of the
company will be held at Painters’ Hall, 9 Little Trinity Lane, London EC4V 2AD, at 12 noon on
Wednesday 8 June 2005, for the purposes of considering and, if thought fit, passing the
following resolutions of which resolutions 8, 9 and 11 will be proposed as special resolutions
and the remaining resolutions will be proposed as ordinary resolutions:

Resolution 1

THAT the reports of the directors and auditors and the audited financial statements for the year
ended 31 December 2004 now laid before the meeting be received.

Resolution 2

THAT the directors’ remuneration report for the year ended 31 December 2004 contained in the
2004 annual report and accounts now laid before the meeting be approved.

Resolution 3

THAT the final dividend of 21.80p per ordinary share of 25p recommended by the directors be
declared payable on 4 July 2005 to ordinary shareholders on the register as at the close of
business on 3 June 2005.

Resolution 4
THAT G F Page be re-appointed a director.

Resolution 5
THAT A J Hannam be re-appointed a director.

Resolution 6

THAT PricewaterhouseCoopers LLP be re-appointed as auditors of the company to hold office
until the conclusion of the next general meeting at which accounts are laid before the company
and that their remuneration be determined by the directors.

Resolution 7

THAT in accordance with the company’s articles of association, each of the 147,920,000 issued
and unissued ordinary shares of 25p each in the capital of the company be subdivided into
10 ordinary shares of 2.5p each with effect from 11.59 p.m. on 8 July 2005.

Resolution 8

THAT the regulations contained in the document submitted to the meeting and for the purpose
of identification signed by the chairman be approved and adopted as articles of association of
the company in substitution for and to the exclusion of the existing articles of association.



Resolution 9

THAT in accordance with the company’s articles of association, the company be and is
generally and unconditionally authorised to make market purchases (within the meaning of
section 163 of the Companies Act 1985) of ordinary shares of 25p each in the capital of the
company and, subject to the passing of resolution 7 and with effect from 8 July 2005, ordinary
shares of 2.5p each in the capital of the company (Ordinary Shares) on such terms and in such
manner as the directors of the company may from time to time determine provided that:

(i) the maximum number of Ordinary Shares that may be purchased under this authority is
11,186,781 or, subject to the passing of resolution 7 and with effect from 8 July 2005,
111,867,810;

(i) the maximum price which may be paid for an Ordinary Share purchased under this
authority is an amount equal to 105 per cent. of the average of the middle market prices
shown in the quotations for Ordinary Shares in the London Stock Exchange Daily Official
List for the five business days preceding the day on which that Ordinary Share is purchased
and the minimum price which may be paid per Ordinary Share is the nominal value of such
Ordinary Share (in each case exclusive of expenses (if any) payable by the company);

(iii) unless previously renewed, varied or revoked thié authority will expire on 7 December
2006 or, if earlier, at the conclusion of the annual general meeting of the company to be
held in 2006; and

(iv) the company may make a contract or contracts to purchase Ordinary Shares under this
authority before its expiry which will or may be executed wholly or partly after the expiry
of this authority.

Resolution 10

THAT the directors be and they are hereby generally and unconditionally authorised, in
accordance with section 80 of the Companies Act 1985, to exercise all powers of the company to
allot relevant securities as defined for the purposes of that section up to an aggregate nominal
amount of £9,013,047 provided that this authority shall (unless previously revoked or renewed)
expire at the conclusion of the next annual general meeting of the company after the passing of
this resolution or fifteen months after the passing of this resolution (whichever is the earlier) but
so that the company may before such expiry make an offer or agreement which would or might
require relevant securities to be allotted after such expiry and the directors may allot relevant
securities in pursuance of such offer or agreement as if the authority conferred hereby had not
expired and further that the authority to allot relevant securities contained in resolution 13
passed at the annual general meeting of the company held on 16 June 2004 shall cease to have
effect.

Resolution 11

THAT the directors be and they are hereby empowered pursuant to section 95 of the Companies
Act 1985 to allot equity securities (within the meaning of section 94 of the said Act) for cash
pursuant to the authority conferred by resolution 10 as if sub-section (1) of section 89 of the said
Act did not apply to any such allotment provided that this power shall be limited:

(i) - to the allotment of equity securities in connection with an issue in favour of ordinary
shareholders where the equity securities respectively attributable to the interests of all
ordinary shareholders on a fixed record date are proportionate (as nearly as may be) to the
respective number of ordinary shares held by them but subject to such exclusions or other
arrangements as the directors may deem necessary or expedient in relation to fractional
entitlements or any legal or practical problems arising in any overseas territory or the
requirements of any regulatory body or stock exchange; and
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(ii) to the allotment {otherwise than pursuant to sub-paragraph (i) above) of equity securities
up to an aggregate nominal amount of £1,398,347

and shall expire on the date of the next annua!l general meeting of the company after the passing
of this resolution, or fifteen months after the passing of this resolution (whichever is the earlier),
save that the company may before such expiry make an offer or agreement which would or
might require equity securities to be allotted after such expiry and the directors may allot equity
securities in pursuance of such offer or agreement as if the power conferred hereby had not
expired.

By order of the board Brook Road
J.M. Pope ‘ Wimborne
Secretary Dorset BH21 2BJ

8 April 2005

Notes to the notice of annual general meeting

) Members of the company entitled to attend and vote are entitled to appoint one or more proxies to attend and on a poll to
vote instead of them. A proxy need not be a member of the company.

(ii)  Shareholders who prefer to register the appointment of their proxy electronically via the internet can do so through the Lloyds
TSB Registrars’ website at www .sharevote.co.uk where full instructions on the procedure are given. The personal reference
number, card ID and account number printed on the proxy form will be required to use this electronic proxy appointment
system. Alternatively, shareholders who have already registered with Lloyds TSB Registrars’ on-line portfolio service,
Shareview, can appoint their proxy electronically by logging on to their portfolio at www,shareview.co.uk and clicking on
‘Company Meetings’. A proxy appointment made electronically will not be valid if sent to any address other than those
provided or if received after 12.00 noon on Monday 6 June 2005. Please note that any electronic communication found to
contain a computer virus will not be accepted.

(iif) The company specifies pursuant to regulation 41 of the Uncertificated Securities Regulations 2001 that only those ordinary
shareholders entered in the register of members of the company as at 6 p.m. on Monday 6 June 2005 shall be entitled to
attend or vote at the aforesajd general meeting in respect of the number of ordinary shares registered in their name at that
time. Changes to entries on the relevant register of securities after 6 p.m. on Monday 6 June 2005 shall be disregarded in
determining the rights of any person to attend or vote at the meeting. This note does not apply to preference shareholders.

(iv) CREST members who wish to appoint a proxy or proxies through the CREST electronic proxy appointment service may do sc
for the annual general meeting and any adjournment(s) thereof by using the procedures described in the CREST Manual.
CREST personal members or other CREST sponsored members, and those CREST members who have appointed a voting
service provider(s), should refer to their CREST sponsor or voting service provider(s), who will be able to take the
appropriate action on their behalf.

In order for a proxy appointment or instruction made using the CREST service to be valid, the appropriate CREST message
(a ‘CREST Proxy Instruction’) must be properly authenticated in accordance with CRESTCo's specifications and must contain
the information required for such instructions, as described in the CREST Manual. The message, regardless of whether it
constitutes the appointment of a proxy or an amendment to the instruction given to a previously appointed proxy must, in
order to be valid, be transmitted so as to be received by the issuer’s agent, Lloyds TSB Registrars (ID 7RA01) by 12.00 noon
on Monday, 6 June 2005. For this purpose, the time of receipt will be taken to be the time (as determined by the timestamp
applied to the message by the CREST Applications Host) from which the issuer’s agent is able to retrieve the message by
enquiry to CREST in the manner prescribed by CREST. After this time any change of instructions to proxies appointed
through CREST should be communicated through other means.

CREST members and, where applicable, their CREST sponsors or voting service providers should note that CRESTCo does not
make available special procedures in-CREST for any particular messages. Normal system timings and limitations will
therefore apply in relation to the input of CREST Proxy Instructions. It is the responsibility of the CREST member concerned
to take (or, if the CREST member is a CREST personal member or sponsored member or has appointed a voting service
provider(s), to procure that his CREST sponsor or voting service provider(s) take(s)) such action as shall be necessary to
ensure that a message is transmitted by means of the CREST system by any particular time. In this connection, CREST
members and, where applicable, their CREST sponsors or voting service providers are referred, in particular, to those sections
of the CREST Manual concerning practical limitations of the CREST system and timings.

The company may treat as invalid a CREST Proxy Instruction in the circumstances set out in Regulation 35(5)(a) of the
Uncertificated Securities Regulations 2001.

(v} Participants in the Cobham Share Incentive Scheme may not vote in person in respect of shares held for them by the scheme’s
trustees. They may, however, direct the trustees how to vote on their behalf by completing and returning the accompanying
blue form of direction. These forms must be lodged at the company's registered office by 12 noon on Wednesday 1 June 2005.

(vi) The register of directors’ interests in the shares of the company and copies of all directors’ service contracts and all non-
executive directors’ terms of appointment will be available for inspection during normal business hours at the company’s
registered office from the date of this circular up to and including the date of the AGM and will also be available for inspection
at the AGM for at least 15 minutes prior to and during the meeting.

(vii} Copies of the New Articles will be available for inspection during normal business hours at the company’s registered office
and at the offices of Allen & Overy LLP, One New Change, London EC4M 9QQ, from the date of this circular up to and
including the date of the AGM and will also be available for inspection at the AGM for at least 15 minutes prior to and during -
the meeting.
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THE COBHAM SHARE INCENTIVE SCHEME

Part | Notes to participants

1. Participants in the Cobham Share Incentive Scheme may not vote in person in respect of shares held for them
by the trustees. They may, however, instruct the trustees how to vote on their behalf by completing and
returning this card. A vote withheld has no legal effect and will count neither for nor against a resolution.

2. To be valid, this card must be lodged at the Company Secretary's Office at Cobham plc, Brook Road, Wimborne,
Dorset BH21 2BR by Wednesday, 1 june 2005.

3. Employees may return the card either through their company's internal mait system (Darset-based companies
only) or by using the post office service.

4. These notes do not apply to the Cobham Share Incentive Plan.

Part Il Form of direction to the trustees for use at the annual general meeting to be held on Wednesday, 8 June 2005

I, (insert name in capitals)

of (insert address)

being beneficially entitled to shares held by you under the rules of the Cobham Share Incentive Scheme, hereby direct
you to vote in respect of those shares as | have indicated with an X below at the annual general meeting of Cobham
plc to be held on 8 June 2005 and at any adjournment thereof.

Vote
No. | Resolution For Against | Withheld
1 To receive the reports of the directors and auditors and the
audited financial statements
2 | To approve the directors’ remuneration report
3 | To declare a final ordinary dividend
4 | To re-appoint G.F. Page a director *
S | To re-appoint Aj. Hannam a director
6 | To re-appoint the auditors and to authorise the directors to
determine their remuneration
7 | To subdivide the company’s ordinary shares
8 | To adopt new articles of association *+
9 | To authorise the company to purchase its own shares *
10 | To authorise the directors to allot relevant securities
1 To authorise the directors to allot equity securities for cash +
+Special resolution  *Member of the nomination committee
Signature: Dated: 2005

RF61955 Printed by Royle Financial Print



THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you
are in any doubt as to the action you should take you should consult your own independent
adviser. If you have sold or transferred all your shares in Cobham plc, please forward this
document together with the accompanying annual report and form of proxy to the agent who
arranged the sale or transfer so that they may be passed on to the purchaser or transferee.
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A notice convening the annual general meeting to be held at Painters’ Hall, 9 Little Trinity
Lane, London EC4V 2AD at 12 noon on Wednesday 16 June 2004 is set out on pages 14
to 16 of this document together with a letter from the chairman. The accompanying proxy
form for use at the meeting should be completed and returned as soon as possible to Lloyds
TSB Registrars, The Causeway, Worthing, West Sussex BN99 6ZL and to be valid must
arrive not less than 48 hours before the time fixed for the meeting. The attention of CREST

members is drawn to note (iii) of the notice of meeting which deals with electronic proxy
appointment.



COBHAM PLC

(Incorporated and registered in England no. 30470)

Registered Office
Brook Road
Wimborne
Dorset

BH21 2BJ

16 April 2004

To the holders of ordinary shares and 6% second cumulative preference shares and to
participants in the Cobham Share Incentive Scheme and, for information only, to holders of
options under the company’s share option schemes,

Dear Shareholder,

You will find set out on pages 14 to 16 (inclusive) of this document notice of the annual general
meeting to be held on Wednesday 16 June 2004 at 12 noon at Painters’ Hall, 9 Little Trinity
Lane, London EC4V 2AD. The purpose of this letter is to explain certain business to be
transacted at that meeting.

Approval of directors’ remuneration report (resolution 2)

As a result of legislation introduced in 2002 the company was required for the first time in 2003
to seek shareholder approval for the directors’ remuneration report which is contained within
the annual report and accounts. The company is continuing with that practice this year. The
directors’ entitlement to remuneration is not conditional on the resolution being passed.

Re-appointment of directors (resolutions 4 - 8)

As mentioned in the directors’ report which is contained within the annual report and
accounts, certain directors will be seeking re-appointment at the annual general meeting either
because they are due to retire by rotation under article 107 or following appointment by the
board under article 111. Biographical information relating to these directors, including details
of their skills and experience, is contained in Appendix 1 to this letter. The board, on the
recommendation of the nomination committee in the case of Messrs Cook and Cooper who are
Tetiring by rotation, supports the re-appointment of all directors in view of their skills and
experience, performance and their ability to contribute to the board.

The Cobham Executive Share Option Scheme 2004 (resolution 10)

The company currently operates the Cobham Long-Term Incentive Plan (“LTIP”) for main board
directors and an executive share option scheme for approximately 90 other less senior executives.

The LTIP provides for the grant of awards over shares with a value of up to one times basic
salary each year. The extent to which awards vest under the LTIP is based on the company’s
total shareholder return relative to a peer group comprising companies in the FTSE engineering
and machinery sector and the aerospace and defence sector. Awards vest in full at upper
quartile performance over the three year performance period and 30% of awards vest at
median performance. There is sliding scale vesting between median and upper quartile
performance and no awards vest if performance is below median. In addition, no awards vest




unless the company’s earnings per share growth has exceeded inflation by an average of 3%
per annum over three years.

The current executive share option scheme was adopted in 1995 and will shortly come to the
end of its ten year life. The remuneration committee {the “Committee”} has, therefore,
reviewed the share incentive arrangements for executives, in conjunction with independent
external advisers, taking into account recent developments in market practice in the UK and
the US and the latest guidelines of institutional shareholders.

As a result of this review, the Committee has concluded that shareholders’ approval should be
sought for the adoption of a new executive share option scheme - the Cobham Executive Share
Option Scheme 2004 (the “Scheme”). Following the adoption of the Scheme, no further options
will be granted under the existing executive share option scheme, although options granted in
the past will remain exercisable on their current terms. The LTIP will continue to be operated
On its current terms.

A summary of the Scheme is set out in Appendix 2 and the key points are as follows:

* Individual option grants in any year under the Scheme will not exceed one times basic
salary worth of shares.

¢ The option price will not be less than the market value of the company’s shares on, or
shortly before, the date an option is granted.

* Options are normally exercisable between three and ten years after they are granted,
subject to the achievement of long-term performance conditions.

¢  No more than 5% of new issue equity may be used for the company’s executive incentive
schemes over a ten year period, and no more than 10% in ten years under all of the
company’s share schemes.

s  Participation in the Scheme may be extended both to main board directors and to other
executives.

The following should be noted in respect of the participation of main board directors in the
Scheme and the application of performance conditions on the exercise of options.

Eligibility

In the past, main board directors have participated only in the LTIP, whilst other executives
have participated only in the executive share option scheme. The Committee has concluded
that in future all senior executives, including main board directors, may receive a combination
of share options and awards under the LTIP.

This approach will ensure that there is a common focus amongst senior executives and that
they are rewarded on the same basis. It will also ensure that executives’ share incentives take
into account both the company’s absolute share price performance (via the grant of market
value share options) and its relative performance (via awards under the LTIP based on relative
total shareholder return), as well as its earnings per share growth.

In order to ensure that the aggregate award levels are not excessive, the aggregate value of
shares awarded to an individual in any year under the LTIP and the Scheme will not exceed
1.5 times basic salary, except in the case of senior executives in the US and in other exceptional
circumstances, such as a high level recruitment or promotion, in which case the annual limits
of one times salary of awards under the LTIP and one times salary of share options will apply.
After taking into account the price payable for share options and the different performance
conditions applicable to the two schemes, the Committee intends that the “expected value” of



awards granted to main board directors under the two schemes will be approximately equal to
the value of their current awards under the LTIP.

Performance condition

It is proposed that the performance condition on the exercise of options will require the
company’s underlying earnings per share growth to exceed inflation by a specified margin over
three years. There will be no provision for retesting the performance condition if it is not met
after three years and the following targets will apply to options granted in 2004:

Average growth in EPS in excess of Value of shares under option which may
inflation over three years be exercised
Less than 3% per annum Nil
3% per annum 50% of salary
5% per annum or more 100% of salary
3%-5% per annum © 50%-100% of salary
(pro rata on a straight-line basis)

The Cobham Savings-Related Share Option Scheme 2004 (resolution 11)

The company has operated a savings-related share option scheme for employees since 1984.
Under this scheme, UK employees of participating companies who have completed a qualifying
service period and who agree to save up to £250 each month may receive options to buy
Cobham shares at a 20% discount to the share price shortly before they start saving. Options
are normally exercisable after three, five or seven years, using the proceeds of the savings
contract.

The board believes that this scheme has been an effective means of giving employees an
opportunity to participate in the company’s share price growth and of encouraging a greater
awareness of the company’s financial performance. The scheme will shortly come to the end
of its life and approval is therefore sought for the adoption of a replacement scheme to be
known as the Cobham Savings-Related Share Option Scheme 2004. The main terms of the new
scheme are summarised in Appendix 3.

Directors’ fees (resolution 12)

The fee payable to each director as ordinary remuneration is restricted by article 94 to £25,000
per annum or such higher amount as the company by ordinary resolution may determine from
time to time. Extra remuneration is payable in various circumstances including where a director
is appointed to an executive office, serves on any committee or devotes special attention to the
company’s business. The board considers that it would be appropriate, particularly in the light
of the increasing demands now being placed on non-executive directors, for it to have the
flexibility to increase the sum payable as ordinary remuneration over time up to a maximum
of £35,000 per annum should it see fit. Accordingly, resolution 12 will be proposed at the
annual general meeting to effect the necessary increase. Salaries payable to executive directors
will continue to be inclusive of any directors’ fees.

Allotment of relevant securities (resolution 13)

This resolution will, if passed, authorise the directors pursuant to section 80 of the Companies
Act 1985 to allot relevant securities (as defined in that Act) up to an aggregate nominal amount
of £9,156,161. This represents 32.9% of the company’s total ordinary share capital in issue as

at 18 March 2004. The authority is expressed to run for a period of five years but the intention,.
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as before, is to seek to replace the authority at each future annual general meeting. The
directors have no present intention of exercising this authority.

Allotment of equity securities for cash (resolution 14)

This resolution is concerned with the disapplication of the pre-emption provisions contained
in section 89(1) of the Companies Act 1985. This resolution will, if passed, empower the
directors to allot equity securities for cash other than to existing shareholders in proportion to
their shareholdings in certain limited situations. This will enable the company to avoid, among
other things, the technical difficulties of offering shares in a rights issue to residents of certain
overseas territories and will also provide the directors with a certain degree of flexibility in
conducting the affairs of the company by authorising them to make small issues of equity
securities up to an aggregate nominal amount of £1,391,191 being 5% of the company’s total
ordinary share capital in issue as at 18 March 2004. The authority conferred by this resolution
will terminate no later than fifteen months after the date the resolution is passed.

Documents available for inspection

Copies of the draft rules of the Cobham Executive Share Option Scheme 2004 and of the
Cobham Savings-Related Share Option Scheme 2004 will be available for inspection at the
company'’s registered office and the offices of New Bridge Street Consultants LLP, 20 Little
Britain, London ECI1A 7DH during normal working hours on any week day, excluding public
holidays, from the date of this notice up to and including the date of the annual general
meeting and will also be available for inspection at the place of the annual general meeting for
at least 15 minutes prior to and during the meeting.

Recommendation

Your directors believe that the proposals referred to in this letier are in the best interests of the
company and its shareholders as a whole and recommend that you vote in favour of the
resolutions to be proposed at the annual general meeting, as they propose to do in respect of
their own shareholdings.

Yours sincerely

Gordon Page
Chairman



APPENDIX 1
Directors’ Biographical Notes

A.E. Cook - Resolution 4

Allan Cook (54) joined the company in January 2001 as deputy chief executive and has been
chief executive since November of that year. He holds an honours degree in
electrical/electronic engineering, which was obtained from Sunderland University in 1976, a
post graduate diploma in management studies and is a fellow of the Royal Aeronautical Society.

From 1976 until 1978 Allan was employed in Ferranti’s inertial navigation division as a
development engineer working on the early development of ring laser gyros. He joined
Bourns/PMI in 1981 as product manager working in Scotland, USA and Switzerland and
became managing director in 1985. He was appointed chief executive of Hughes Aircraft (UK)
in 1990 and, after spending time in the USA, Scotland and Spain, became chief executive of
Hughes Europe based in Brussels in 1994.

Following his appointment as managing director of Marconi Avionics’ radar division in 1996,
he was promoted to group managing director of Marconi Avionics and held that position until
the merger of British Aerospace with Marconi Electronic Systems in November 1999, In March
2000 he became group managing director of programmes and managing director Eurofighter
with BAE SYSTEMS. He is also a director of The Society of British Aerospace Companies Ltd.

G.C. Cooper - Resolution 5

Geoff Cooper (58) joined Chelton (Electrostatics) Limited as a development engineer in 1966
and was the company’s marketing director from 1971 to 1983. He became chairman and
managing director in 1984 developing the company into a high growth, diversified avionics
business. Chelton was acquired by Cobham in 1989. Geoff joined the Cobham board in 1995
and is managing director of the avionics group which now comprises some 40 avionics-related
companies.

He was appointed an OBE in 1996 for services to the avionics industry. He is a chartered
physicist, a member of the Institute of Physics, and a fellow of the Royal Aeronautical Society.

W.G. Tucker - Resolution 6

Warren Tucker (41) was appointed to the board as group financial director in July 2003. He is
a chartered accountant, having qualified in 1987, and holds a BSc which was obtained from
the University of Bristol in 1984 and an MBA which was obtained in 1990 from INSEAD - the
Paris Business School.

After qualifying as a chartered accountant, Warren worked in investment banking with Lazard
for three years and then as a finance manager with Disney before joining British Airways where
he held a number of senior positions including that of financial controller for the airline’s
commercial division.

In 1999 Warren became chief financial officer of the cable company, CWC plc, and on its
reacquisition by Cable and Wireless plc he was appointed deputy group finance director of that
company, a position he held for three years before leaving in 2002.

A.J. Stevens - Resolution 7

Andy Stevens (47) was appointed to the board as managing director of the aerospace systems
group in November 2003. He holds a BSc in production engineering which was obtained from
Aston University. :




Andy’s early career was within the then Dowty group where positions held included
production director at Dowty Rotol and general manager of Dowty Aerospace Landing Gear
(UK). Following TI Group’s acquisition of Dowty he became general manager of Bowthorpe
plc’s cable management sector thereby gaining valuable experience outside the aerospace
industry.

Rejoining the TI Group in 1996, Andy was seconded to Messier-Dowty Limited subsequently
holding a number of positions including managing director of Messier-Dowty (Europe) and
chief operating officer of Messier- Dowty International.

Prior to joining Cobham, Andy was managing director, defence aerospace, with Rolls-Royce plc.

M. Beresford - Resolution 8

Marcus Beresford (61) was appointed to the board in a non-executive capacity in 2004 and is
a member of the audit, remuneration and nomination committees. He holds an MA in
mechanical science, which was obtained from Cambridge University, and is a fellow of the
Institute of Electrical Engineers. He was awarded the CBE in June 2003.

Marcus has over 30 years’ managerial experience in the automotive and electronics industries.
He has held directorships within Smiths Industries, Lucas and Plessey and, at plc level, of
Siemens plc and GKN plc. From 2001 to 2002 Marcus was chief executive officer of GKN plc.

Marcus has had experience as a non-executive director with Aggregate Industries plc and is
currently chairman of Ricardo plc, a non-executive director of Spirent plc and of The
Engineering and Technology Board.



APPENDIX 2

Summary of the principal features of the Cobham Executive Share Option Scheme 2004
(the “Executive Scheme”)

General

The operation of the Executive Scheme will be supervised by the company’s remuneration
committee (the “Committee”). '

There are two parts to the Executive Scheme. The company intends to seek Inland Revenue
approval of the “Approved” part. The “Unapproved” part of the Executive Scheme, which is
not designed for Inland Revenue approval, is intended to be used primarily where executives
have more than £30,000 worth of outstanding approved options and/or are not subject to tax
in the UK. Except to the extent required to obtain Inland Revenue approval, the Approved and
Unapproved parts of the Executive Scheme are in all material respects identical.

Eligibility

Employees and full-time directors of the company and its subsidiaries who are not within two
years of their anticipated retirement date, will be eligible to participate in the Executive
Scheme, at the discretion of the Committee. In addition, the Committee will have a discretion,
in exceptional circumstances, to grant options to executives who are within two years of
retirement, provided that no executive may be granted an option if he is within six months of
retirement.

Grant of options

Options (which may relate to new issue shares, existing shares and/or treasury shares) may
only be granted within six weeks of the approval of the Executive Scheme by shareholders or
the date the Approved part of the Executive Scheme is approved by the Inland Revenue and
thereafter within six weeks following the announcement by the company of its results for any
period, or at other times considered by the Committee to be exceptional. No payment will be
required for the grant of an option. Options are not pensionable and may not be transferred
(except in the event of death).

Option exercise price

The option exercise price will be determined by the Committee but in any event will not be
less than the higher of the market value of an ordinary share on the London Stock Exchange
on one or more days shortly before the option is granted or the nominal value of an ordinary
share, if the option relates to new issue shares.

Executive Scheme limits

The Executive Scheme is subject to the following limits on the number of ordinary shares
which may be acquired by subscription. On any date, the aggregate number of shares in respect
of which options may be granted may not, when added to the number of ordinary shares
placed under option in the previous ten years under the Executive Scheme or under any other
executive share incentive scheme adopted by the company, exceed 5% of the number of
ordinary shares in issue on that date, or more than 10% of the number of ordinary shares in
issue on that date when aggregated with options and other share awards made in that period
under the company’s other employee share schemes. Options granted in respect of treasury
shares will be treated as counting against these limits. Options which have lapsed for any
reason shall not be included in any calculation to determine whether the limits have been
exceeded.



Options granted under the Approved part of the Executive Scheme are limited to £30,000 of
shares {or such other limit as may be prescribed by the UK tax legislation from time to time}.

The maximum value of shares under options which may be granted to a participant in any
financial year may not exceed a participant’s basic salary.

Exercise of options

An option may normally be exercised between three and ten years following its grant, provided
that specified performance conditions have been achieved.

The performance conditions will be tested after three years and to the extent they are not met
after three years, the options will lapse. The targets for the exercise of options to be granted in
2004 are set out in the chairman’s letter. The Committee will review the performance
conditions each time options are granted and may impose different conditions on options
granted in subsequent years, provided they are no less challenging. The targets may be
adjusted in certain circumstances, for example in the event of a variation in the company’s
share capital, to ensure that they achieve their original purpose.

Options will lapse upon cessation of employment, uniess the Committee decides otherwise,
except where the cessation of employment is by reason of death, injury, ill-health, disability,
redundancy, retirement at or after contractual retirement age or early retirement with the
consent of the employer and the Committee, or the sale from the group of the company or
business in which an employee works. In such cases, options will be capable of exercise for a
period of six months (or such longer period, not exceeding 42 months from the date options
are granted, as may be decided by the Committee). Unless the Committee decides that there
are exceptional circumstances, an option may only be exercised to the extent the performance
conditions have been met (but measured over a shorter period).

In the event of a takeover, scheme of arrangement or winding up of the company, an option
may also be exercised early, but unless the Committee decides that there are exceptional
circumstances, only to the extent performance conditions have béen met (but measured over
a shorter period). Alternatively, options may, with the agreement of the acquiring company, be
exchanged for options over shares in that acquiring company.

Rights attaching to shares

Ordinary shares acquired on the exercise of options will rank pari passu with ordinary shares
then in issue.

Adjustment of options

Following a variation of the share capital of the company or, in the case of options granted
under the Unapproved part of the Executive Scheme, in the event of a demerger, payment of a
capital dividend or similar event involving the company, the Committee may adjust the number
of ordinary shares under option and the option exercise price. If such an adjustment reduces
the option price to below nominal value, the board may capitalise from the company’s reserves
(if authorised) a sum sufficient to make the shares to be acquired by the optionholder fully
paid.

Alterations to the Executive Scheme

The Committee may alter or add to the rules of the Executive Scheme, provided that the prior
approval of shareholders is obtained for any alterations or additions to the advantage of
participants in respect of the rules governing eligibility, the limits on participation, the terms
of exercise, the rights attaching to the shares acquired, the adjustment of options, and
alterations to the Executive Scheme.



The requirement to obtain the prior approval of shareholders will not, however, apply to any
minor alteration made to benefit the administration of the Executive Scheme, to take account
of a change in legislation or to obtain or maintain favourable tax, exchange control or
regulatory treatment for participants or for the company or any of its subsidiaries.

Miscellaneous

The Executive Scheme terminates on the tenth anniversary of its approval by the company or
at any earlier time by boeard resolution or an ordinary resolution of the company in general
meeting. Termination shall be without prejudice to the subsisting rights of participants.

The right to make amendments to the rules of the Executive Scheme is reserved up to the
forthcoming annual general meeting, provided that these amendments do not conflict in any
material respect with this summary of the Executive Scheme.
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APPENDIX 3

Summary of the principal features of the Cobham Savings-Related Share Option
Scheme 2004 {the “SAYE Scheme”)

General

The SAYE Scheme will be submitted for approval by the Inland Revenue pursuant to Schedule
3 of the Income Tax (Earnings and Pensions) Act 2003 (“ITEPA”) and will be administered by
the directors or a duly appointed committee of directors.

Eligibility

All directors of a participating company required to work at least 25 hours a week and all
employees of a participating company, in either case with a minimum period of continuous
employment determined by the board not exceeding five years and who are chargeable to tax
under Chapter 4 of ITEPA, are entitled to participate in the SAYE Scheme. The board may
permit other employees or categories of employees of participating companies to participate.

Issue of invitations

The board may invite eligible employees to apply for an option to acquire shares at the option
price. Invitations may be issued within six weeks commencing on the dealing day following
the day after approval of the SAYE Scheme by the Inland Revenue and thereafter within six
weeks commencing on the dealing day immediately following the day on which the company
publishes its results for a financial year, half year or other period. The board may issue
invitations in exceptional circumstances outside these periods in its absolute discretion.

Savings contracts

An employee who wishes to participate in the SAYE Scheme must enter into a savings contract
with the nominated savings carrier under which he will save a regular monthly sum of between
£5 and £250 (or such greater amount as may be permitted under ITEPA). If he does, he will be
granted an option to acquire such number of ordinary shares as has an aggregate exercise price
as nearly as may be equal to, but not exceeding, the amount repayable under the savings
contract. A bonus is payable at the end of the three, five or seven year savings period. The
amount of monthly contributions may be scaled down by the board if applications exceed the
number of ordinary shares available for the grant of options.

Option exercise price

The exercise price will be determined by the board but in any event will not be less than the
higher of 80% of the market value of an ordinary share {calculated as the average of the middle
market prices on the London Stock Exchange on the three dealing days immediately preceding
the invitation} and the nominal value of an ordinary share, if the option relates to new issue
shares.

SAYE Scheme limit

The SAYE Scheme is subject to the following limit on the number of ordinary shares which may
be acquired by subscription. On any date, the aggregate number of shares in respect of which
options may be granted may not, when added to the number of ordinary shares placed under
option in the previous ten years under the SAYE Scheme and any other employee share scheme
adopted by the company or any subsidiary, exceed 10% of the number of ordinary shares in
issue on that date. Options granted in respect of treasury shares will be treated as counting
against this limit. Options which have lapsed for any reason shall not be included in any
calculation to determine whether this limit has been exceeded.
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Exercise of options

An option may normally be exercised during the period of six months commencing with the
bonus date being either the third, fifth or seventh anniversary of the starting date elected by
the participant when applying for a savings contract. On the expiry of that period, the option
will lapse. Normally, options may only be exercised by a participant whilst he is a director or
employee of the company or a participating company under the SAYE Scheme.

The personal representatives of a deceased participant may exercise the option of such
participant within 12 months following the day of his death or within 12 months following the
bonus date if earlier. If not exercised within these periods, the option will lapse. Where the
participant’s employment terminates due to injury, disability, redundancy, retirement on
reaching the age of 60, or in accordance with his contract, the sale of the business or subsidiary
for which the employee works, an option may be exercised within six months following such
termination. Any option not exercised within this six month period will lapse.

If a participant ceases to be employed by the company by reason of early retirement more than
three years after the date of grant of an option, the option may be exercised during the period
of six months following such cessation. Failure to exercise an option within such six month
period will lead to its lapse.

If an option holder reaches the specified retirement age but remains an employee of the
company the option may be exercised up to the value of the repayment, including interest and
bonus, if any, under the savings contract for a period of six months after reaching such age. If
the option holder does not exercise his option in such circumstances, the option will remain
valid.

If a participant ceases to hold an office or employment for a reason other than those outlined
above, the option will lapse. The option will also lapse if an option holder gives, or is deemed
to give, notice to the nominated savings carrier that he intends to stop paying contributions
under his savings contract.

The exercise of options within certain limits may be allowed in the event of a takeover,
reconstruction, amalgamation or winding-up of the company. Alternatively, options may, with
the agreement of an acquiring company, be exchanged for options over shares in that acquiring
company.

Rights attaching to shares

Ordinary shares acquired on the exercise of options will rank pari passu with ordinary shares
then in issue.

Adjustment of options

Following a variation of the share capital of the company, the board may adjust the number of
ordinary shares under option and the option exercise price. Such adjustment requires the
approval of the Inland Revenue. If such an adjustment reduces the option price to below
nominal value the board may capitalise from the company’s reserves (if authorised) a sum
sufficient to make the shares to be acquired by the option holder fully paid.

Alterations to the SAYE Scheme

The board may alter or add to the rules 6f the SAYE Scheme. An alteration to any “key feature”
of the SAYE Scheme (a feature required by Schedule 3 of ITEPA) will not take effect until
approved by the Inland Revenue.

Except where an alteration or addition is a minor amendment to benefit the administration of
the SAYE Scheme, or it is necessary or desirable in order to obtain or maintain Inland Revenue
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approval, or more favourable tax, exchange control or regulatory treatment for participants, the
company or any of its subsidiaries, no alteration or addition shall be made to the advantage of
participants without the prior approval by ordinary resolution of the company.

Miscellaneous

Options granted under the SAYE Scheme are not transferable and may only be exercised by the
persons to whom they were granted or their personal representatives.

The SAYE Scheme terminates on the tenth anniversary of its approval by the company or at
any earlier time by board resolution or an ordinary resolution of the company in general
meeting. Termination shall be without prejudice to the subsisting rights of participants.

The right to make amendments to the rules of the SAYE Scheme is reserved up to the
forthcoming annual general meeting, provided that these amendments do not conflict in any
material respect with this summary of the SAYE Scheme.
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COBHAM PLC

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the one hundred and fourteenth annual general meeting of
the company will be held at Painters’ Hall, 9 Little Trinity Lane, London EC4V 2AD, at 12 noon
on Wednesday 16 June 2004, for the purposes of considering and, if thought fit, passing the
following resolutions of which resolution 14 will be proposed as a special resolution and the
remaining resolutions will be proposed as ordinary resolutions:

Resolution 1

THAT the reports of the directors and auditors and the audited financial statements for the year
ended 31 December 2003 now laid before the meeting be received.

Resolution 2

THAT the directors’ remuneration report contained in the report and accounts now laid before
the meeting be approved.

Resolution 3

THAT the final dividend of 19.80p per ordinary share recommended by the directors be
declared payable on 2 July 2004 to ordinary shareholders on the register as at the close of
business on 4 June 2004.

Resolution 4
THAT A.E. Cook be re-appointed a director.

Resolution 5
THAT G.C. Cooper be re-appointed a director.

Resolution 6
THAT W.G. Tucker be re-appointed a director.

Resolution 7
THAT A.J. Stevens be re-appointed a director.

Resolution 8
THAT M. Beresford be re-appointed a director.

Resolution 9

THAT PricewaterhouseCoopers LLP be re-appointed as auditors of the company to hold office
until the conclusion of the next general meeting at which accounts are laid before the company
and that their remuneration be determined by the directors.

Resolution 10
THAT:

(a) subject to and conditional upon the approval of and any further amendment required by
the Inland Revenue the rules of the Cobham Executive Share Option Scheme 2004 (the
“Scheme”), a summary of the principal terms of which is set out in Appendix 2 to the
chairman’s letter dated 16 April 2004, and a copy of which is produced to the meeting and
signed by the chairman for the purposes of identification, be approved and the directors
be authorised to make such modifications as they consider necessary or desirable for the
purposes of implementing and giving effect to this resolution; '
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(b) the directors be authorised to establish such schedules to the Scheme or additional
schemes as they may consider necessary in relation to employees in jurisdictions outside
the UK, but modified to take account of local tax, exchange control or securities law
outside the UK, provided that any shares made available under such schedules or schemes
must be treated as counting against the relevant individual and overall dilution limits in
the Scheme;

(c) the directors be authorised to vote and to be counted in a quorum at any meeting of the
directors at which any matter connected with the Scheme is under consideration
notwithstanding that they may be interested in it in any present or proposed capacity,
provided that no director may vote or be counted in a quorum in connection with his
individual rights of participation and any prohibition on voting by interested directors
contained in the articles of association of the company be and is hereby relaxed
accordingly.

Resolution 11
THAT:

(a) subject to and conditional upon the approval of and any further amendment required by
the Inland Revenue the rules of the Cobham Savings-Related Share Option Scheme 2004
(the “Scheme”}, a summary of the principal terms of which is set out in Appendix 3 to
the chairman’s letter dated 16 April 2004, and a copy of which is produced to the meeting
and signed by the chairman for the purposes of identification, be approved and the
directors be autherised to make such modifications as they consider necessary or desirable
for the purposes of implementing and giving effect to this resolution;

{b) the directors be authorised to establish such schedules to the Scheme or additional
schemes as they may consider necessary in relation to employees in jurisdictions outside
the UK, but modified to take account of local tax, exchange control or securities law
outside the UK, provided that any shares made available under such schedules or schemes
must be treated as counting against the relevant individual and overall dilution limits in
the Scheme;

{c) the directors be authorised to vote and to be counted in a quorum at any meeting of the
directors at which any matter connected with the Scheme is under consideration
notwithstanding that they may be interested in it in any present or proposed capacity,
provided that no director may vote or be counted in a quorum in connection with his
individual rights of participation and any prohibition on voting by interested directors
contained in the articles of association of the company be and is hereby relaxed
accordingly.

Resolution 12

THAT pursuant to article 94 the fee paid to each of the directors for his services of up to
£25,000 per annum under that article be increased to up to £35,000 per annum.

Resolutio'n 13

THAT the directors be and they are hereby generally and unconditionally authorised to exercise
all powers of the company to allot relevant securities (within the meaning of section 80 of the
Companies Act 1985) up to an aggregate nominal amount of £9,156,161 provided that this
authority shall (unless previously revoked or renewed) expire five years after the date of the
passing of this resolution but so that the company may before such expiry make an offer or
agreement which would or might require relevant securities to be allotted after such expiry and
the directors may allot relevant securities in pursuance of such offer or agreement as if the
authority conferred hereby had not expired and further that the authority to allot relevant
securities contained in resolution 9 passed at the annual general meeting of the company held -
on 11 June 2003 shall cease to have effect.
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Resolution 14

THAT the directors be and they are hereby empowered pursuant to section 95 of the Companies
Act 1985 to allot equity securities (within the meaning of section 94 of the said Act) for cash
pursuant to the authority conferred by resolution 13 as if sub-section (1) of section 89 of the
said Act did not apply to any such allotment provided that this power shall be limited:

(a) to the allotment of equity securities in connection with an issue in favour of ordinary
shareholders where the equity securities respectively attributable to the interests of all
ordinary shareholders on a fixed record date are proportionate (as nearly as may be) to
the respective number of ordinary shares held by them but subject to such exclusions or.
other arrangements as the directors may deem necessary or expedient in relation to
fractional entitlements or any legal or practical problems arising in any overseas territory
or the requirements of any regulatory body or stock exchange; and

(b) to the allotment (otherwise than pursuant to sub-paragraph (a) above) of equity securities
up to an aggregate nominal amount of £1,391,191

and shall expire on the date of the next annual general meeting of the company after the
passing of this resolution, or fifteen months after the passing of this resolution (whichever is
the earlier), save that the company may before such expiry make an offer or agreement which
would or might require equity securities to be allotted after such expiry and the directors may
allot equity securities in pursuance of such offer or agreement as if the power conferred hereby
had not expired.

By order of the board Brook Road
J.M. Pope Wimborne
Secretary Dorset BH21 2BJ

16 April 2004

Notes:

® Members of the company entitled to attend and vote are entitled to appoint one or more proxies to attend and on a poll to vote
instead of them. A proxy need not be a member of the company. Completion and return of the accompanying proxy form will not
prevent members from attending and voting if they so wish. Proxy forms must be lodged with Lloyds TSB Registrars, The Causeway,
Worthing, West Sussex BN99 GZL not later than 48 hours before the time fixed for the meeting.

(if)  The company specifies pursuant to regulation 41 of the Uncertificated Securities Regulations 2001 that only those ordinary
shareholders entered in the register of members of the company as at 6 p.m. on Monday 14 June 2004 shall be entitled to attend or
vote at the aforesaid general meeting in respect of the number of ordinary shares registered in their name at that time. Changes to
entries on the relevant register of securities after 6 p.m. on Monday 14 June 2004 shall be disregarded in determining the rights of
any person to attend or vote at the meeting. This note does not apply to preference shareholders.

(iii) CREST members who wish to appoint a proxy or proxies through the CREST electronic proxy appointment service may do so for
the annual general meeting and any adjournment(s) thereof by using the procedures described in the CREST Manual. CREST
personal members or other CREST sponsored members, and those CREST members who have appointed a voting service
provider(s), should refer to their CREST sponsor or voting service provider(s), who will be able to take the appropriate action on
their behaif.

In order for a proxy appointment or instruction made using the CREST service to be valid, the appropriate CREST message (a “CREST
Proxy Instruction”) must be properly authenticated in accordance with CRESTCo’s specifications and must contain the information
required for such instructions, as described in the CREST Manual. The message, regardless of whether it constitutes the appointment
of a proxy or an amendment to the instruction given to a previously appointed proxy must, in order to be valid, be transmitted so
as to be received by the issuer’s agent, Lloyds TSB Registrars (ID 7RA01)} by 12 noon on 14 June 2004. For this purpose, the time of
receipt will be taken to be the time (as determined by the timestamp applied to the message by the CREST Applications Host) from
which the issuer’s agent is able to retrieve the message by enquiry to CREST in the manner prescribed by CREST. After this time
any change of instructions to proxies appointed through CREST should be communicated through other means.

CREST members and, where applicable, their CREST sponsors or voting service providers should note that CRESTCo does not make
available special procedures in CREST for any particular messages. Normal system timings and limitations will therefore apply in
relation to the input of CREST Proxy Instructions. It is the responsibility of the CREST member concerned to take (or, if the CREST
member is a CREST personal member or sponsored member or has appointed a voting service provider(s), to procure that his CREST
sponsor or voting service provider(s) take(s)) such action as shall be necessary to ensure that a message is transmitted by means
of the CREST system by any particular time. In this connection, CREST members and, where applicable, their CREST sponsors or
voting service providers are referred, in particular, to those sections of the CREST Manual concerning practical limitations of the
CREST system and timings.
The company may treat as invalid a CREST Proxy Instruction in the circumstances set out in regulation 35(5)(a) of the Uncertificated
Securities Regulations 2001.

(iv)  Participants in the Cobham Share Incentive Scheme may not vote in person in respect of shares held for them by the scheme’s
trustees. They may, however, direct the trustees how to vote on their behalf by completing and returning the accompanying blue
form of direction. These forms must be lodged at the company’s registered office by 12 noon on Wednesday 9 June 2004.

(v)  The register of directors’ interests in the shares of the company and copies of all directors’ service contracts or letters of appointment
will be available for inspection during normal business hours at the company’s registered office from this date until the date of the
meeting and at the place of the meeting from 11.45 a.m. until the conclusion of the meeting.
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THE COBHAM SHARE INCENTIVE SCHEME

Part! Notes to participants

1. Participants in the Cobham Share Incentive Scheme may not vote in person in respect of shares held for them by
the trustees. They may, however, instruct the trustees how to vote on their behalf by completing and returning thls
card. A vote withheld has no legatl effect and will count neither for nor against a resolution.

2. To be valid, this card must be lodged at the Company Secretary’s Office at Cobham plc, Brook Road, Wimborne,
Dorset BH21 2BR by Wednesday, 9 June 2004.

3. Employees may return the card either through their company’'s internal mail system (Dorset-based companies
only) or by using the post office service.

Part Il Form of direction to the trustees for use at the annual general meeting to be held on Wednesday, 16 June 2004

1, [INSEIt NAME 1N CAPILAIS] Lottt sttt

lINSEIT AAUFESS) oottt ettt ettt ettt a et es s eteeee et e et et s s e e et eee et ress e s ean e e easae s e nseneaes et et s s eeesseneen s etens

being beneficially entitled to shares held by you under the rules of the Cobham Share Incentive Scheme, hereby direct you
to vote in respect of those shares as | have indicated with an X below at the annual general meeting of Cobham plc to be
held on 16 June 2004 and at any adjournment thereof.

‘ Vote
No.| Resolution For Against | Withheld
1 | To receive the reports of the directors and auditors and the audited
financial statements
2 | To approve the directors’ remuneration report
3 | To declare a final ordinary dividend
4 | To re-appoint A.E. Cook a director
5 | To re-appoint G.C. Cooper a director
6 | Tore-appoint W.G. Tucker a director
7 | Tore-appoint A.J. Stevens a director
8 | To re-appoint M. Beresford* a director
9 | To re-appoint the auditors and to authorise the directors to determine
their remuneration
10 | To approve the Cobham Executive Share Option Scheme 2004
11 | To approve the Cobham Savings-Related Share Option Scheme 2004
12 | To increase the fees payable pursuant to article 94
13 | To empower the directors to allot relevant securities pursuant to section 80
Companies Act 1985
14*| To empower the directors to allot equity securities for cash
* Special resolution * Member of the audit and remuneration committees
Slgnature....,A..‘_._._...‘: ........................................................... Dated: .o 2004
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COBHAM PLC

Form of proxy for use at the annual general meeting to be held on Wednesday, 16 June 2004
FIWE ettt ettt et

OF oo e e e e — ettt e e et e et e et et e e e e e e saean

................................................................................................................................................................................. {See Note (c))

as my/our proxy to vote for me/us at the annual general meeting of the company to be held on 16 June 2004 and at any
adjournment thereof. I/We direct that my/our vote(s) be cast on each of the resolutions set out or referred to in the notice
convening such annual general meeting as indicated by an X in the appropriate box below (see Notes [d} and {(hl).

Vote
No. | Resolution For Against | Withheld
1 | To receive the reports of the directors and auditors and the audited
| financial statements
2 | To approve the directors’ remuneration report
3 | To declare a final ordinary dividend
4 | To re-appoint A.E. Cook a director
5 | Tore-appoint G.C. Cooper a director
6 | Tore-appoint W.G. Tucker a director
7 | Tore-appoint A.J. Stevens a director
8 | Tore-appoint M. Beresford* a director
9 | Tore-appoint the auditors and to authorise the directors to determine
their remuneration
10 | To approve the Cobham Executive Share Option Scheme 2004
11 | To approve the Cobham Savings-Related Share Option Scheme 2004
12 | To increase the fees payable pursuant to article 94
13 | To empower the directors to allot relevant securities pursuant to section 80
Companies Act 1985
14* To empower the directors to allot equity securities for cash
* Special resolution * Member of the audit and remuneration committees
SIGNEEUTE ettt e Dated: ..o 2004
Notes:

{a} This form of proxy and any power of attorney or authority under which it is executed, to be valid, must be deposited with Lloyds TSB Registrars,
The Causeway, Worthing, West Sussex BN99 6ZL, no later than 48 hours before the time of the meeting.

{b) The instrument appointing a proxy must be in writing under the hand of the appointor or his/her attorney duly authorised in writing or, if the appointor
is a corporation, under its common seal or executed in accordance with sections 36Al4] and {5) of the Companies Act 1985 or under the hand of an
officer, attorney, or other person duly authorised to sign it.

{c] 1f you wish to appoint a person other than the chairman as your proxy delete “the chairman of the meeting” and insert the name of the person you

wish to appoint. Unless you insert the proxy's name in the space provided, you will be deemed to have appointed the chairman of the meeting.

Unless so instructed how to vote, your proxy may vote or abstain from voting at his discretion. This form will be used only in the event of a poll being

directed or demanded. ’

{e} In the case of joint holders the signature of one of them will suffice, but the names of all joint holders must be shown. The vote of the first-named
holder in the register of members will be accepted to the exclusion of other joint holders.

{f} Alterations to this form must be initialled.

{g) Completion of this form will not preclude shareholders attending and voting at the meeting should they subsequently decide to do sc.

{h) Avote withheld has no legal effect and will count neither for nor against a resolution.

{i) CREST members may use the CREST electronic proxy appointment service to submit their proxy to Lloyds TSB Registrars (ID 7RAQ1) using the
procedures in the CREST manual. Further information is also set out on page 16 of the annual generat meeting documentation.

(o}

RF61521 Printed by Royle Financial Print



SECRE T AORIAN
o

Please complete in typescript,
or in bold black capitals.

CHFPO029

Annual Return

Company Number | 30470

Company Name in full | Cobham plc

Date of this return
_The-information in this retum is made up to
Date of next return

If you wish to make your next return
to a date earlier than the anniversary

- of this return please show the date here.

Companies House will then send a form
at the appropriate time.

Registered Office
Show here the address at the date of
this return.

Any change of
registered office.
must be notified
on form 287.

UK Postcode

Principal business activities

Show trade classification code number(s)

for the principal activity or activities.

‘ = w3
Day Month Year =y
! w’!
s SO
12007 2095 ? =z
U 7
Day Month Year = <
 al
20 17 /2101018
{BROOK ROAD

1

Paost town [XWMBORNE

County / Region l DORSET

Bzt PELL

E3

L7415

L

If the code number cannot be determined, |

give a brief description of principal activity.
L

Companies House receipt date barcode

Form April 2002

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales

or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh

Page 1



Register of members
1f the register of members is not kept at the
registered office, state here where it is kept.

Post town [

|

LLOYDS TSB REGISTRARS

| THE CAUSEWAY

WORTHING

County / Region | wesT sUSSEX

Register of Debenture holders
If there is a register of debenture holders,
or a duplicate of any such register or part
of it, which is not kept at the registered
office, state here where it is kept.

' _Jmpany type

Public limited company

Post town |

County / Region |

" Private company limited by shares

Private company limited by guarantee without

share capital

Private company limited by shares exempt under

section 30

Private company limited by guarantee exempt

under section 30

Private unlimited company with share capital

Private unlimited company without share capital

Company Secretary

ﬁt~">"nluntary details.

(Figéase photocopy
this area to provide
details of joint sec-
retaries). ’

11t Tick this box if the
address shown is a
service address for
the beneficiary of a
Confidentiality Order
granted under section
7238 of the
Companies Act 1985
otherwise, give your
usual residential
address. In the case

of a corporation or
Scottish firm, give the
registered or principal
ﬁfg%?ar?ggrgﬁg'give the
names and addresses of
the partners or the name
of the partnership and
office address.

UK Postcode (B [N[s e [8[D]|A

l

UK Postcode Ll L L L

Please tick the appropriate box

Details of a new company secretary must be notified on form 288a.

Name * Style/Title [MR

e

Forename(s) | JOHN MICHAEL

Surname(s) | POPE

Address 1t

I THE RISE

l 18 HIGHLAND ROAD

Post town | WIMBORNE

County / Fiégion | DORSET

UK Postcode (B |H [2 |1 L_2_1__Q—\_N-

Country I ENGLAND

Page 2



Details of new directors must be notified on form 288a

Directors
Please list directors in alphabetical order. .

Name * Style / Title I MR

Directors in the

case of a director that Day  Month Year

is a corporation or a Date of birth 1 5 0 |5 199 14 12
Scottish firm, the N A S YA LN A N
name is the corpo-

rate or firm name. Forename(s) | MARCUS DE LA POER

1t Tick this box if the
address shown is a
service address for
the beneficiary of a SOUTH BOWOOD HOUSE, SOUTH BOWOOD
Confidentiality Order Address tt |

granted under section
723B of the ]
Companies Act 1985
otherwise, give your
usual residential
address. In the case

of a corporation or County / Region | DORSET QK Postcode |D T (6 | |5 || N

Surname LBERESFORD

Post town I BRIDPORT

Scottish firm, give the

registered or principal
office address. Country I ENGLAND Nationality | BRITISH

Business occupation | COMPANY DIRECTOR

* Voluntary details.

Name  “Style/Title | MR

Directors In the

case of a director that Day Month Year

is a corporation or a Dateof bith 2 (7 ,j0 19 ,(1 19 14 9
Scottish firm, the [—-— L—/ L— L—/ [— L L L
name is the corpo-

rate or firm name. Forename(s) lALLAN EDWARD

" lick this box if the
address shown is a
service address for
the beneficiary of a 154 GOLF LINKS ROAD
Confidentiality Order Address‘ Tt l
granted under section
7238 of the I
Companies Act 1985
otherwise, give your

Surname | COOK

usual residential Post town | FERNDOWN

address. In the case

of a corparation or i DORSET 7 H 81D A
Scottish firm, give the County / Region l UK Postcode LB__ |_E._ E‘ L. L_ l._
registered or principal .

office address. Country | ENGLAND Nationality ! BRITISH

Business occupation | CHIEF EXECUTIVE AND COMPANY DIRECTOR
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Directors

Please list directors in alphabetical order.

Name

Directors Inthe
case of a director that
is a corporation or a
Scottish firm, the
name is the corpo-
rate or firm name.

1+ Tick this box if the
address shownis a
service address for
the beneficiary of a
Confidentiality Order

* Style / Title

Date of birth

Forename(s)

Surname

Address tt

granted under section
723B of the

Companies Act 1985
otherwise, give your
usual residential
address. In the case
of a corporation or
Scottish firm, give the
registered or principal
office address.

i

Post town
County / Region

Country

Business occupation

* Voluntary details.

Name

Directors inthe
case of a director that
is a corporation or a
Scottish firm, the
name is the corpo-
rate or firm name.

iick this box if the
address shownis a
service address for
the beneficiary of a
Confidentiality Order

* Style / Title

Date of birth
Forename(s)

Surname

Address 1t

granted under section
7238 of the

Companies Act 1985
otherwise, give your
usual residential
address. In the case
of a corporation or
Scottish firm, give the
registered or principal
office address.

Post town
County / Region

Country

Business occupation

Details of new directors must be notified on form 288a

1 DR

Day Month Year
2B
| JEFFREY WILLIAM
| EDINGTON
L”SINALOA", SOUTH PARK DRIVE

L

LGERRARDS CROSS

LBUCKS UK Postcode E_LL_‘Q_L_ IiLJ_LH_

LENGLAND Nationality ERITISH AND AMERICAN

LCOMPANY DIRECTOR

iMR

Day Month Year
RN N E R L

LALEXANDER JOHN

LHANNAM

S

LMOORF!ELD HOUSE, § MOOR??ELDS ROAD

| CANFORD CLIFFS

| POOLE

| DORSET UK Postcode [B_|H |1 |3 |7 |H|A
| ENGLAND Nationality | BRITISH

| COMPANY DIRECTOR

Page 3, Continuation Sheet



Directors

Please list directors in alphabetical order.

Name * Style / Title

Directors In the
case of a director that
is a corporation or a
Scottish firm, the
name is the corpo-
rate or firm name.

1t Tick this box if the
address shown is a
service address for
the beneficiary of a
Confidentiality Order
granted under section
723B of the
Companies Act 1985
otherwise, give your
usual residential
address. In the case
of a corporation or
Scottish firm, give the
registered or principal
office address.

L

* Voluntary details.

Date of birth

Forename(s)
Surname

Address tt

Post town
County / Region

Country

Business occupation

Name * Style / Title

Directors Inthe
case of a director that
is a corporation or a
Scottish firm, the
name is the corpo-
rate or firm name.

lick this box if the
address shown is a
service address for
the beneficiary of a
Confidentiality Order
granted under section
7238 of the
Companies Act 1985
otherwise, give your
usual residential
address. In the case
of a corporation or
Scottish firm, give the
registered or principal
office address.

Date of birth

Forename(s)
Surname

Address 1t

Post town
County / Region

Country

Business occupation

Details of new directors must be notified on form 288a

+

ILVIR

Day Month Year
NN LN A L
IEETER

l HOOLEY

I CARTREF, LONGHURST ROAD

I

l EAST HORSLEY

| SURREY UK Postcode “(_p_g__u 18 |ALC

l ENGLAND Nationality LBRITISH

LDIRECTOR/ACCOUNTANT

lMR

Day Month Year
AR I R R R

LGORDON FRANCIS DE COURCY

| PAGE

Sl

{AVON REACH, THE CLOSE

| AVON CASTLE

IRINGWOOD
— UK Postoode 8 4 2 |4 |2 (@ |4
[ ENGLAND | Nationality | BRITISH

l COMPANY DIRECTOR

Page 3, Continuation Sheet



Directors
Please iist directors in alphabetical order.

Name * Style / Title

Directors Inthe
case of a director that
is a corporation or a
Scottish firm, the
name is the corpo-
rate or firm name.

Date of birth

Forename(s)

1t Tick this box if the
address shown is a
service address for
the beneficiary of a
Confidentiality Order
granted under section
7238 of the
Companies Act 1985
otherwise, give your
usual residential
address. In the case
of a corporation or
Scottish firm, give the
registered or principal
office address.

!

Surname

Address 11

Post town
County / Region

Country

Business occupation

* Voluntary details.

Name * Style / Title

Directors Inthe
case of a director that
is a corporation or a
Scottish firm, the
name is the corpo-
rate or firm name.

Date of birth

Forename(s)

% fick this box if the
address shown is a
service address for
the beneficiary of a
Confidentiality Order
granted under section
723B of the
Companies Act 1985
otherwise, give your
usual residential
address. In the case
of a corporation or
Scottish firm, give the
registered or principal
office address.

Surname

Address tt

Post town
County / Region

Country

Business occupation

Details of new directors must be

notified on form 288a

| MR

Day  Month Year
BB EE
IANDREW JOHN

} STEVENS

‘ ROSE TREE COTTAGE, THE KNOWLE

l

| TIRLEY
| GLoucs UK Postcode 1S [L |1 18 [4 |H|E
Nationality LBRWISH

‘ ENGLAND

a COMPANY DIRECTOR

| MR
Day Month Year

A RN LA A L LN

| WARREN GORDON

| TUCKER

z

| ROWBERRY HOUSE, DONHE;D ST ANDREW

!

I SHAFTESBURY
| DORSET UK Postcode lS_PLLZ_ | Iili Ll
Nationality | BRITISH

l ENGILAND

| DIRECTOR/ACCOUNTANT
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Issued share capital )
‘Enter details of all the shares in issue
at the date of this return.

List of past and present shareholders
{Use attached schedule where appropriate)

" ulllistis required if one was not
“wcluded with either of the last two
returns.

Certificate

Signed

“please delete as appropriate.

When you have signed the return send it
with the fee to the Registrar of Companies.
Cheques should be made payable to
Companies House.

You do not have to give any contact
information in the box opposite but if
you do, it will help Companies House to
contact you if there is a query on the
form. The contact information that you
give will be visible to searchers of the
public record.

Number of
shares issued

Class
(e.g. Ordinary/Preference)

Aggregate
Nominal Value

1
(i.e. Number of shares issued
multiplied by nominal value per

share, or fotal amount of stock)

| 8% 2ND CP £ | 19700 | £ 19,700.00
| ORDINARY 2.57, £, | 1121799870 | £ 28,044,8375
i | L
] i |

Totals IA £ 28,064,69.75

I 1,121,819,570

There were no changes in the period

on paper in another format

A list of changes is enclosed

A full list of shareholders is enclosed

| certify that the information given in this return is true to the best of my
knowledge and belief.

Date| 20-1. 0%

/d’{/v’"JOP

T a directer/secretary

"

This return includes continuation sheets.

(enter number)

l MR JOHN POPE, COMPANY SECRETARY, COBHAM PLC, BROOK RCAD, WIMBORNE, DORSET, BH21 2BJ

|

| Tel | 01202 882020

DX number I DX exchange |

Page 4
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[

Please complete in typescript,
or in bold black capitais.

CHFP029 Annual Returﬁ |

Ccempany Number 30470

Company Name in full | Cobham pic

g0

~
o3

[
i

i = o3

“‘7;% ?;Z Y

i ot 2 ik

Date of this return Day Month Year DA

.The information in this return is made up to : f’ﬁ: '_‘D :

207 201014 B R

Date of next return Zw S
if you wish to make your next return . no

. 1o a date earlier than the anniversary

A0Ps
TWHOLL
{n

of this return please show the date here. Day Month Year
Companies House will then send a form
at the appropriate time. U_ 1_2. / & L7_ / & LO_ & L5_

Registered Office

Show here the address at the date of | BROOK ROAD
this return.

Any change of |
registered office Post town | WIMBORNE
must be notified

on form 287.

County / Region | DORSET

UK Postcode lili]il |2_ LB‘LJ—
Principal business activities

Show trade classification code number(s)
for the principal activity or activities. | 7415

If the code number cannot be determined, |
give a brief description of principal activity.

—

wasc

Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales

Companies House receipt date barcode

or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotland

Form April 2002 :

DX 235 Edinburgh
Page 1



Register of members

LLOYDS TSB REGISTRARS
if the reqgister of members is not kept at the [

registered office, state here where it is kept. THE CAUSEWAY
{

Post town [WORTHING

County / Region | WEST SUSSEX

Register of Debenture holders
If there is a register of debenture holders,
or a duplicate of any such register or part

UK Postcode &&Ii‘[g_ ‘.i[_al-"_;\

of it, which is not kept at the registered

office, state here where it is kept. |

Post town |

County / Region |

""\,J'mpany type

Public limited company

Private company limited by shares

- Private company limited by guarantee without
share capital

Private company limited by shares exempt under
section 30

Private company limited by guarantee exempt
under section 30

Private unlimited company with share capital

Private unlimited company without share capital

Company Secretary
77 intary details.,
(Please photocopy Name * Style/Title | MR

this area to provide

details of joint sec-
retaries;. Forename(s) | JOHN MICHAEL

UK Postcode L_I_L_L.. L

Please tick the appropriate box

Details of a new company secretary must be notified on form 288a.

‘ urnarm POPE
#+ Tick this box if the Surname(s) |

address shownis a

service address for Address tt LTHE RISE

the beneficiary of a
Confidentiality Order
granted under section

L‘IB HIGHLAND ROAD

723B of the
Companies Act 1985

WIMBORNE
otherwise, give your POSf. town [

usual residential

address. In the case County / Region | DORSET

of a corporation or
Scottish firm, give the
registered or principal

Country @GU\ND

UK Postcode (g |H |2 |1 [2 [Q|N .

ﬁ@%%a%ﬁgrrs%sig ‘give the
names and addresses of
the partners or the name
of the partnership and
office address:.

Page 2



Directors
Please list directors in alphabetical order.

Name * Style / Title

Directors In the
case of a director that
is a corporation or a
Scottish firm, the
name is the corpo-
rate or firm name.

Date of birth

Forename(s)

+1 Tick this box if the
address shown is a
service address for
the beneficiary of a
Confidentiality Order
granted under section
723B of the
Companies Act 1985
otherwise, give your
usual residential
address. In the case
of a corporation or
Scottish firm, give the
registered or principal
/ﬁ""ce address.

Surname

Address 1t

Post town
County / Region

Country

Business occupation

*Voluntary detaits.

Name * Style / Title
Directors In the
case of a director that
is a corporation or a Date of birth
Scottish firm, the
name is the corpo-
rate or firm name. Forename(s)

t, dick this box if the
address shownis a
service address for
the beneficiary of a
Confidentiality Order
granted under section
723B of the -
Comgpanies Act 1985
otherwise, give your
usual residential
address. In the case
of a corporation or
Scottish firm, give the
registered or principal
office address.

Surname

Address {1

Post town
County / Region

Country

Business occupation

Details of new directors must be notified on form 288a

'MR
Day Month Year _
ANEER NN NN

I MARCUS DE LA POER

lBERESFORD

| SOUTH BOWOOD HOUSE, SOUTH BOWOOD

l

! BRIDPORT

l DORSET

UK Postcode lD_TL [6_{_

1 ENGLAND

Nationality | BRITISH

AN

I NON EXEC DIRECTOR

{MR

Day Month

Year

AN AN

L‘\LLAN EDWARD

| COOK

‘ 154 GOLF LINKS ROAD

l

| FERNDOWN

l DORSET

UK Posticode |_B_ m_ iz_ |2_

I ENGLAND

Nationality | BRITISH

JENLITS

| CHIEF EXECUTIVE

Page 3



Directors
Please list directors in alphabetical order.

"Name * Style / Title

Directors In the

case of a director that

is a corporation or a Date of birth
_Scottish firm, the

name is the corpo-

rate or firm name. Forename(s)

tt Tick this box if the
address shown is a
service address for
the heneficiary of a
Confidentiality Order Address tt
granted under section
7238 of the
Companies Act 1985
otherwise, give your
usual residentiaf Post town
address. in the case
of a corporation or ;
Scottish firm, give the County / Region
registered or principal

_~*fce address. Country

Surname

Business occupation

* Voluntary details.

Name * Style / Title

Directors In the

case of a director that

is a corporation or a Date of birth
Scottish firm, the

name is the corpo-

rate or firm name. Forename(s)
1. fick this box if the
address shown is a Surname

service address for

the beneficiary of a
Confidentiality Order Address 1t

" granted under section
723B of the -

Companies Act 1985
otherwise, give your
usual residential Post town
address. In the case
of a corporation or County / Region

Scottish firm, give the
registered or principal
office address. Country

Business occupation

Details of new directors must be notified on form 288a

]MR

Day Month

LEENICRENTINERER L

GEOFFREY CHARLES
==

Year

LCOOPER

] TERRYS COPPICE, BRADCUTTS LANE

L

| COOKHAM DEAN

LBERKS

I ENGLAND

LCOMPANY DIRECTOR

UK Postcode |S_L‘:_56_|_ Lilil_A

Nationality | BRITISH

| OR
Day Month Year

2L/ E BB

| JEFFREY WILLIAM.

| EDINGTON

L"SlNALOA", SOUTH PARK DRIVE

l

| GERRARDS CROSS
=2 UKPosteode s |L 1o | (&Y M
Nationality IERITISH AND AMERICAN

| ENGLAND

[RETIRED EXECUTIVE DIRECTOR

Page 3, Continuation Sheet



Directors
Please list directors in alphabetical order.
Name * Style / Title

Directors In the

case of a director that

is a corporation or a Date of birth
Scottish firm, the

" name is the corpo-

rate or firm name. Forename(s)

1t Tick this box if the
address shownis a
service address for

the beneficiary of a
Confidentiality Order Address tt

granted under section

7238 of the

Companies Act 1985

otherwise, give your

usual residential

address. In the case

of a corporation or ;
Scottish firm, give the County / Region
registered or principal

office address. ) Country

3

Surname

Post town

Business occupation

* Voluntary details.

Name * Style/Title

Directors In the

case of a director that

is a corporation or a Date of birth
Scottish firm, the

name is the corpo-

rate or firm name. Forename(s)

1 .ick this box if the
address shown is a
service address for
the beneficiary of a

Confidentiality Order Address tt
granted under section
723B of the
Companies Act 1985
otherwise, give your

Surname

usual residential Post town
address. In the case
of a corporation or County / Region

Scottish firm, give the
registered or principal
office address, Country

Business occupation

Details of new directors must be notified on form 288a

IMR
Day Month Year
LB A s

lALEXANDER JOHN

| HANNAM

I MOORFIELD HOUSE, 5 MOORFIELDS ROAD

| CANFORD CLIFFS
LPOOLE

lDORSET UK Postcode B H 13 |7 |H|A

| ENGLAND Nationality {BRITISH ' ’

I COMPANY DIRECTOR

LMR

Day Month Year
AN AR AL
l PETER

‘ HOOLEY

LCARTREF, LONGHURST ROAD

l

‘ EAST HORSLEY
| SURREY UK Postcode [k |T |2 [+ (8 [A[©

lENGLAND

_ Nationality | BRITISH

l DIRECTOR/ACCOUNTANT

Page 3, Continuation Sheet



Details of new directors must be notified on form 288a

Directors
Please list directors in alphabetical order,
Name  * Style/Title IMR
Directors In the .
case of a director that Day  Month ‘Year
is a corporation or a Date of birth 11 ;7 1 11 1 19714 13 R
Scottish firm, the l___ 1_ / L_ 'y N L_: _ :
name is the corpo-- ’
rate or firm name. - Forename(s) | GORDON FRANCIS DE COURCY- -

1+ Tick this box if the
address shown is a
service address for
the beneficiary of a AVON REACH, THE CLOSE
Confidentiality Order Address tt |

granted under section
7238 of the l AVON CASTLE
Companies Act 1985
otherwise, give your
usual residential
address. In the case

of a corporation or County / Region LH'ANTS ‘ UKPostcode |B |H |2 |4 |2 [B|J

Surname l PAGE

Post town | RINGWOOD

Scottish firm, give the
registered or principal
office address. Country I ENGLAND Nationality | BRITISH

Business occupation | COMPANY CHAIRMAN

* Voluntary details.

Name *Style/Title |MR

Directors I"n the

case of a director that Day  Month Year

is a Corporation ora Date Of blrth 2 4 0 g 1 ) 3 g
Scottish firm, the [ A A A AR AR A A
name is the corpo-

rate or firm name. Forename(s) | JAMES DAVID MICHAEL

| ick this box if the
address shownis a
service address for
the beneficiary of a MEADOWCROFT, STERLINGS FIELD
Confidentiality Order Address 11 l

granted under section
7238 of the . L
Companies Act 1985
otherwise, give your
usual residential Post town
address. In the case ’
of a corporation or ion | BERKSHIRE Postcode 1S |L |6 9 |P |G
Scottish firm, give the COU”“_’ / Regton I UK l_ L__ L__L_ . |.__ L_ \—
registered or principal - . .

office address. Country | ENGLAND Nationality | BRITISH

Surname | SMITH

| COOKHAM DEAN

Business occupation | DIRECTOR

Page 3, Continuation Sheet



Directors
Please list directors in alphabetical order.

Name * Style ! Title

Directors In the

case of a director that

is a corporation or a Date of birth
Scottish firm, the

name'is the corpe-

rate or firm name. - Forename(s)

1t Tick this box if the
address shownis a
service address for
the beneficiary of a

Confidentiality Order Address tt
granted under section
723B of the
Companies Act 1985
otherwise, give your
usual residential Post town
address. In the case

Surname

- of a corporation or County / Region

Scottish firm, give the
registered or principal

_office address. Country

Business occupation

* Voluntary details.

Name * Style / Title

Directors In the

case of a director that

is a corporation or a Date of birth
Scottish firm, the

name is the corpo-

rate or firm name. Forename(s)

%.. rick this box if the
address shown is a
service address for
the beneficiary of a

Confidentiality Order Address 1
granted under section
723B of the -
Companies Act 1985
otherwise, give your

Surname

usual residential Post town
address. In the case
of a corporation or County / Region

Scottish firm, give the
registered or principal
office address. Country

Business occupation

Details of new directors must be notified on form 288a

| MR

Day Month Year
ERLILE TN LR
| ANDREW JOHN

l STEVENS

LROSE TREE COTTAGE, THE KNOWLE

| TIRLEY

LGLOUCS

| ENGLAND

| MANAGING DIRECTOR

UK Postcode ELLW_ LiLH__L_E_

Nationality | BRITISH

| MR

Day Month Year
AR R L ER
l WARREN GORDON
l TUCKER

| OKEFORD COTTAGE, GOLD HILL

‘g-{lLD OKEFORD

I BLANDFORD
|ORsET UK Posteode [0 |T 1 |1 & [H|F

] ENGLAND

| FINANCE DIRECTOR

Nationality | BRITISH

Page 3, Continuation Sheet
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Issued share capital
Enter details of ail the shares in issue
at the date of this return.

List of past and present shareholders
(Use attached schedule where appropriate)

ull list is required if one was not
“included with either of the last two
returns.

Certificate

Signed

' Please delete as appropriate.

When you have signed the return send it
with the fee to the Registrar of Companies.
Chegues should be made payable to
Companies House.

You do not have to give any contact
information in the box opposite but if
you do, it will help Companies House to
contact you if there is 2 query on the
form. The contact information that you
give will be visible to searchers of the
public record.

Class Number of Aggregate
(e.g. Ordinary/Preference) shares issued Nominal Value
(i.e. Number of shares issued
multiplied by nominal value per
share, or total amount of stock)
[ ORDINARY 25P l 111,565,370 I £ 27,891,342.50

| 6% 2ND CP £1 ‘

19,700 ] £ 19,700.00

| l

Totals

‘ 111,585,070 1

£ 27,911,042.50

There were no changes in the period

on paper

A list of changes is enclosed

A full list of shareholders is enclosed

in another format

| certify that the information given in this return is true to the best of my

knowledge and belief.

Date

22 Jub 2004

T a director/secretary

This return includes

(enter nurmber)

continuation sheets.

' MR JOHN POPE, COMPANY SECRETARY, COBHAM PLC, BROCK ROAD, WIMBORNE, DORSET, 8H21 2BJ

|

| Tel | 01202 882020

DX number i DX exchange |

Page 4




No: 30470 “RCElve )
7"3”5 VT
WK - 20
THE COMPANIES ACTS Frier o
COMPANY LIMITED BY SHARES PPN A eE
ORDINARY
and
SPECIAL RESOLUTIONS
of
COBHAMPLC

Passed on 8" June 2005

At the. ANNUAL GENERAL MEETING of the above-named company duly
convened and held on 8" June 2005 the following resolutions were duly passed,
resolution number 10 as an ordinary resolution and resolution numbers 8, 9 and
11 as special resolutions:

ORDINARY RESOLUTION

10.  THAT the directors be and they are hereby generally and unconditionally
authorised, in accordance with section 80 of the Companies Act 1985, to
exercise all powers of the company to allot relevant securities as defined
for the purposes of that section up to an aggregate nominal amount of
£9,013,047 provided that this authority shall (unless previously revoked or
renewed) expire at the conclusion of the next annual general meeting of
the company after the passing of this resolution or fifteen months after the
passing of this resolution (whichever is the earlier) but so that the
company may before such expiry make an offer or agreement which
would or might require relevant securities to be allotted after such expiry
and the directors may allot relevant securities in pursuance of such offer or
agreement as if the authority conferred hereby had not expired and further
that the authority to allot relevant securities contained in resolution 13
passed at the annual general meeting of the company held on 16 June
2004 shall cease to have effect.

SPECIAL RESOLUTICONS

8. THAT the regulations contained in the document submitted to the meeting
and for the purpose of identification signed by the chairman be approved



11.

and adopted as articles of association of the company in substitution for
and to the exclusion of the existing articles of association.

THAT in accordance with the company’s articles of association, the
company be and is generally and unconditionally authorised to make
market purchases (within the meaning of section 163 of the Companies
Act 1985) of ordinary shares of 25p each in the capital of the company
and, subject to the passing of resolution 7 and with effect from 8 July
2005, ordinary shares of 2.5p each in the capital of the company (Ordinary
Shares) on such terms and in such manner as the directors of the
company may from time to time determine provided that:

(i) the maximum number of Ordinary Shares that may be purchased
under this authority is 11,186,781 or, subject to the passing of
resolution 7 and with effect from 8 July 2005, 111,867,810;

(i) the maximum price which may be paid for an Ordinary Share
purchased under this authority is an amount equal to 105 per cent.
of the average of the middle market prices shown in the quotations
for Ordinary Shares in the London Stock Exchange Daily Official
List for the five business days preceding the day on which that
Ordinary Share is purchased and the minimum price which may be
paid per Ordinary Share is the nominal value of such Ordinary
Share (in each case exclusive of expenses (if any) payable by the
company);

(i)  unless previously renewed, varied or revoked this authority will
expire on 7 December 2006 or, if earlier, at the conclusion of the
annual general meeting of the company to be held in 2006; and

(iv) the company may make a contract or contracts to purchase
Ordinary Shares under this authority before its expiry which will or
may be executed wholly or partly after the expiry of this authority.

THAT the directors be and they are hereby empowered pursuant to
section 95 of the Companies Act 1985 to allot equity securities (within the
meaning of section 94 of the said Act) for cash pursuant to the authority
conferred by resolution 10 as if sub-section (1) of section 89 of the said
Act did not apply to any such allotment provided that this power shall be
limited:

(i) to the allotment of equity securities in connection with an issue in
favour of ordinary shareholders where the equity securities
respectively attributable to the interests of all ordinary shareholders
on a fixed record date are proportionate (as nearly as may be) to
the respective number of ordinary shares held by them but subject
to such exclusions or other arrangements as the directors may
deem necessary or expedient in relation to fractional entitlements or
any legal or practical problems arising in any overseas territory or
the requirements of any regulatory body or stock exchange; and



(i) to the allotment (otherwise than pursuant to sub-paragraph (i)
above) of equity securities up to an aggregate nominal amount of
£1,398,347

and shall expire on the date of the next annual general meeting of the
company after the passing of this resolution, or fifteen months after the
passing of this resolution (whichever is the earlier), save that the company
may before such expiry make an offer or agreement which would or might
require equity securities to be allotted after such expiry and the directors
may allot equity securities in pursuance of such offer or agreement as if
the power conferred hereby had not expired.

J M POPE
Company Secretary



No: 30470 BEp oy

ECElven
05 kgy g D"' .
THE COMPANIES ACTS Free g, 20U
COMPANY LIMITED BY SHARES ~ O3 ATE 15 v
ORDINARY
and

SPECIAL RESOLUTION
of

COBHAM PLC

Passed on 16" June 2004

At the ANNUAL GENERAL MEETING of the .above-named company duly

_ convened and held on 16" June 2004 the following resolutions were duly passed,
resolution number 13 as an ordinary resolution and resolution number 14 as a
special resolution:

ORDINARY RESOLUTION

13.  THAT the directors be and they are hereby generally and unconditionally
authorised to exercise all powers of the company to allot relevant
securities (within the meaning of section 80 of the Companies Act 1985)
up to an aggregate nominal amount of £9,156,161 provided that this
authority shall (unless previously revoked or renewed) expire five years
after the date of the passing of this resolution but so that the company
may before such expiry make an offer or agreement which would or might
require relevant securities to be allotted after such expiry and the directors
may allot relevant securities in pursuance of such offer or agreement as if
the authority conferred hereby had not expired and further that the
authority to allot relevant securities contained in resolution 9 passed at the
annual general meeting of the company held on 11 June 2003 shall cease
to have effect.

SPECIAL RESOLUTION

14.  THAT the directors be and they are hereby empowered pursuant to
section 95 of the Companies Act 1985 to allot equity securities (within the
meaning of section 94 of the said Act) for cash pursuant to the authority
conferred by resolution 9 as if sub-section (1) of section 89 of the said Act



(b)

did not apply to any such allotment provided that this power shall be
limited: _ : :

to the allotment of equity securities in connection with an issue in favour of
ordinary shareholders where the equity securities respectively attributable
to the interests of all ordinary shareholders on a fixed record date are .
proportionate (as nearly as may be) to the respective number of ordinary
shares held by them but subject to such exclusions or other arrangements
as the directors may deem necessary or expedient in relation to fractional
entitlements or any legal or practical problems arising in any overseas
territory or the requirements of any regulatory body or stock exchange;
and

to the allotment (otherwise than pursuant to sub-paragraph (a) above) of
equity securities up to an aggregate nominal amount of £1,391,191

and shall expire on the date of the next annual general meeting of the company
after the passing of this resolution, or fifteen months after the passing of this
resolution (whichever is the earlier), save that the company may before such
expiry make an offer or agreement which would or might require equity securities
to be allotted after such expiry and the directors may allot equity securities in
pursuance of such offer or agreement as if the power conferred hereby had not

expired.

G F PAGE
Chairman — Cobham plc



No: 30470

THE COMPANIES ACTS HLCEIy ED
2’39[)‘ [‘VI{}&“{ R
COMPANY LIMITED BY SHARES *™' ™/ -8 o 5
CERICE op s ’
ORDINARY RESOLUTIONS  “Ciipgy /T E2sis 710y,
[ H A""’Cf i
of
COBHAM PLC

Passed on 8" June 2005

At the ANNUAL GENERAL MEETING of the above-named company duly
convened and held on 8" June 2005 the following ordinary resolutions were duly
passed:

10.

ORDINARY RESOLUTIONS

THAT in accordance with the company’s articles of association, each of
the 147,920,000 issued and unissued ordinary shares of 25p each in the
capital of the company be subdivided into 10 ordinary shares of 2.5p each
with effect from 11.59 p.m. on 8 July 2005.

THAT the directors be and they are hereby generally and unconditionally
authorised, in accordance with section 80 of the Companies Act 1985, to
exercise all powers of the company to allot relevant securities as defined
for the purposes of that section up to an aggregate nominal amount of
£9,013,047 provided that this authority shall (unless previously revoked or
renewed) expire at the conclusion of the next annual general meeting of
the company after the passing of this resolution or fiteen months after the
passing of this resolution (whichever is the earlier) but so that the
company may before such expiry make an offer or agreement which
would or might require relevant securities to be allotted after such expiry
and the directors may allot relevant securities in pursuance of such offer or
agreement as if the authority conferred hereby had not expired and further
that the authority to allot relevant securities contained in resolution 13
passed at the annual general meeting of the company held on 16 June
2004 shall cease to have effect.

J M POPE
Company Secretary



No: 30470

ORDINARY RESOLUTIONS

of

COBHAM PLC

Passed on 16" June 2004

At the ANNUAL GENERAL MEETING of the above-named company duly
convened and held on 16" June 2004 the following ordinary resolutions were duly

passed:

10. THAT:
(@)
(b)

(c)

ORDINARY RESOLUTIONS

subject to and conditional upon the approval of and any further
amendment required by the Inland Revenue the rules of the
Cobham Executive Share Option Scheme 2004 (the “Scheme”), a
summary of the principal terms of which is set out in Appendix 2 to
the chairman’s letter dated 16 April 2004, and a copy of which is
produced to the meeting and signed by the chairman for the
purposes of identification, be approved and the directors be
authorised to make such modifications as they consider necessary
or desirable for the purposes of implementing and giving effect to
this resolution;

the directors be authorised to establish such schedules to the
Scheme or additional schemes as they may consider necessary in
relation to employees in jurisdictions outside the UK, but modified to
take account of local tax, exchange control or securities law outside
the UK, provided that any shares made available under such
schedules or schemes must be treated as counting against the
relevant individual and overall dilution limits in the Scheme;

the directors be authorised to vote and to be counted in a quorum at
any meeting of the directors at which any matter connected with the
Scheme is under consideration notwithstanding that they may be
interested in it in any present or proposed capacity, provided that no




11.

12.

13.

director may vote or be counted in a quorum in connection with his
individual rights of participation and any prohibition on voting by
interested directors contained in the articles of association of the
company be and is hereby relaxed accordingly.

THAT:

(a) subject to and conditional upon the approval of and any further
amendment required by the Inland Revenue the rules of the
Cobham Savings-Related Share Option Scheme 2004 (the
“Scheme”), a summary of the principal terms of which is set out in
Appendix 3 to the chairman’s letter dated 16 April 2004, and a copy
of which is produced to the meeting and signed by the chairman for
the purposes of identification, be approved and the directors be
authorised to make such modifications as they consider necessary
or desirable for the purposes of implementing and giving effect to
this resolution;

(b) the directors be authorised to establish such schedules to the
Scheme or additional schemes as they may consider necessary in
relation to employees in jurisdictions outside the UK, but modified to
take account of local tax, exchange control or securities law outside
the UK, provided that any shares made available under such
schedules or schemes must be treated as counting against the
relevant individual and overall dilution limits in the Scheme;

(c) the directors be authorised to vote and to be counted in a quorum at
any meeting of the directors at which any matter connected with the
Scheme is under consideration notwithstanding that they may be
interested in it in any present or proposed capacity, provided that no
director may vote or be counted in a quorum in connection with his
individual rights of participation and any prohibition on voting by
interested directors contained in the articles of association of the
company be and is hereby relaxed accordingly.

THAT pursuant to article 94 the fee paid to each of the directors for his
services of up to £25,000 per annum under that article be increased to up
to £35,000 per annum.

THAT the directors be and they are hereby generally and unconditionally
authorised to exercise all powers of the company to allot relevant
securities (within the meaning of section 80 of the Companies Act 1985) up
to an aggregate nominal amount of £9,156,161 provided that this authority
shall (unless previously revoked or renewed) expire five years after the
date of the passing of this resolution but so that the company may before
such expiry make an offer or agreement which would or might require
relevant securities to be allotted after such expiry and the directors may
aliot relevant securities in pursuance of such offer or agreement as if the
authority conferred hereby had not expired and further that the authority to.
allot relevant securities contained in resolution 9 passed at the annual



general meeting of the company held on 11 June 2003 shall cease to have
effect. -

J M POPE
Secretary



COMPANIES FORM No. 122

Notice of consolidation, division,
sub-division, redemption or
CHFP029 cancellation of shares, or conversion,

re-conversion of stock into shares

Please do not

write in Pursuant to section 122 of the Companies Act 1985

this margin

please complete To the Registrar of Companies
legibly, preferably (Address overleaf)

For official use  Company number

in biack type, or 30470
bold block fettering Name of company o mmheeheed
*insert full name « COBHAM PLC
of company
gives notice that:
by ordinary resolution passed on 8 June 2005 each of the issued and unissued ordinary shares of
25p each were subdivided into 10 ordinary shares of 2.5p each with effect from 11.59 pm on 8 July
2006.
$ Insert
Director,
Secretary,
Administrator,
Administrati : . .
Receiver or Sigq/ W 1,,, JMPOPE Designation £ Secretary Date}LAugust 2005
Receiver : N :
(Scotland) as
appropriate
Presentor's name address and For official Use (02-00)
reference (if any) : Morigage Section Post Room

TN e

Boooikw Roo

A cMmRoene )
TS Brizg 283




»

SECRETARIAT
c—————=2

Please complete in typescript,
or in bold black capitals.

CHFPO029
Company Number
Company Name in full
Changes Of Complete in all cases
particulars
Zorm Name *Style / Title
Forename(s)
Surname
T Date of Birth

Change of name (enter new name)F orename(s)

Surname

Change of usual residential address tt
(enter new address)

t1 Tick this box if the Post town
address shownis a

service address for i
" beneficiary of a County / Region
. Jnfidentiality Order

granted under the Country
provisions of section

723B of the

Companies Act 1985 Other change

(please specify)

* Voluntary details.
T Directors only.
**Delete as appropriate.

Signed

You do not have to give any contact
information in the box opposite butif you
do, it will help Companies House to contact
you if there is a query on the form. The
contact information that you give will be
visible to searchers of the public record.

Companies House receipt date barcode

Form April 2002

288c

CHANGE OF PARTICULARS for director
or secretary (NOT for appointment (use Form
288a) or resignation (use Form 288b))

30470

Cobham plc

Day Month  Year
Date of change of particulars 0 |7 1 IO 2 JO IO ]51
MR *Honours etc | FA MSC
PETER
HOOLEY
Day Month  Year :::7
FIL
1,310 ,6 ;1,9 46 £
I I [ 17 ] i
pe
CHATSWORTH HOUSE, BLAKES LANE, WEST HORSLEY
SURREY Postcode | KT24 6EA
ENGLAND
A serving director, secretary etc must sign the form below,
Wo(?ﬁ Date |5 —(0 ~200%

| recetver)

("* direetor / secretary / edministrater / egrinistretivereceiver /

[MR JOHN POPE, COMPANY SECRETARY, COBHAM PLC, BROOK ROAD, WIMBORNE, DORSET, BH21 2BJ

Tel 01202 882020

DX number DX exchange

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ
for companies registered in England and Wales  or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh

DX 33050 Cardiff



SECRETARIAT
—_—

Please complete in typescript,
orin bold black capitals.

CHFPO29
Company Number
Company Name in full
Changes Of Complete in all cases
particulars
Asarm Name *Style / Title
Forename(s)
Surname

1 Date of Birth
Change of name (enter new namejForename(s)

Surname

Change of usual residential address tt
{enter new address)

+1 Tick this box if the Post town

address shownis a

service address for

"~ beneficiary of a
“wfidentiality Order

County / Region

»-anted under the Country

provisions of section

7238 of the

Companies Act 1985 Other Chanse
(please specify)

* Voluntary details.
T Directors only.
**Delete as appropriate.

Signed

You do not have to give any contact
information in the box oppasite but if you
do, it will help Companies House to contact
you if there is a query on the form. The
contact information that you give will be
visible to searchers of the public record.

Companies House receipt date barcode

Form April 2002

~288c

CHANGE OF PARTICULARS for director
or secretary (NOT for appointment (use Form -
288a) or resignation (use Form 288b))

30470

Cobham plc

Year
2 ,O '0 |5

Day Month
0 | 6

Date of change of particulars 2 L3

MR *Honours etc | ACA, MBA, BSC
WARREN GORDON

TUCKER

Day Month  Year

1 ]4 0 ‘7 1_|9 ;6 12

ROWBERRY HOUSE, DONHEAD ST ANDREW

SHAFTESBURY

DORSET Postcode | SP7 CET
ENGLAND

A serving director, secretary 3}:0 must sign the form below.

Date

d OfR 28-C.t00 %

(** eirecter / secretary / edmintateeter / tver [ receiver-meneger / reeeiver)

MR JOHN POPE, COMPANY SECRETARY, COBHAM PLC, BROOK ROAD, WIMBORNE, DORSET, BH21 2BJ

Tel 01202882020

DX number DX exchange

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ
for companies registered in England and Wales  or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh

DX 33050 Cardiff



i

SIECRIE T ATRT AT
———

Please complete in typescript,
or in bold black capitals.

CHFP029
Company Number
Company Name in full
Changes Qf Complete in afl cases
particulars
Name *Style / Title
Forename(s)
Surname

T Date of Birth

288¢

CHANGE OF PARTICULARS for director
or secretary (NOT for appointment (use Form
288a) or resignation (use Form 288b))

30470

COBHAM PLC

Year

21010‘4

Day Month

2]3 0}6

Date of change of particulars

Change of name fenter new name)F orename(s)

Surname

Change of usual residential address {+
{enter new address)

+1 Tick this box if the Post town

address shown is a

service address for ;

+-:heneficiary of a County / Region
ridentiality Order

granted under the Country

provisions of section

723B of the

Companies Act 1985 Other change

(please specify)

* Voluntary details.
+ Directors only.
**Delete as appropriate.

Signed

You do not have to give any contact
information in the box opposite butif you
do, it will help Companies House to contact
you if there is a query on the form. The
contact information that you give will be
visible to searchers of the public record.

Companies House receipt date barcode

Form April 2002

MR *Honours etc OBE
GORDON FRANCIS DE COURCY
PAGE
Day Month  Year
1’7 1{11 1’91413
/
e

/

Postcode

Appointed external directorship Hamworthy KS_E Group

mitad- 00742302963
Moo/ =09y

A serving direstor, secretary etc must sign the form below.

| 3
Lmem =

Date

/ f

(** direstor / secretary / adminbm;#ednﬂﬂfsimﬁvefeceivenmcememanagemecgw%

J M Pope, Company Secretary, Cobham plc,

Brook Road, Wimborne, Dorset BH21 2BJ

Tet 01202 882020

DX number DX exchange

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ
for companies registered in England and Wales  or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotland

DX 33050 Cardiff

DX 235 Edinburgh



SECRETSATRIST
[————-}

i‘

Please complete in typescript,
or in bold black capitals.

CHFP029
Company Number

Company Name in full

Complete in all cases

Changes of
particulars

#em Name *Style / Title

Forename(s)

Surname

1 Date of Birth
Change of name (enter new name)Forename(s)

Surname

Change of usual residential address 1t
(enter new address)

+1 Tick this box if the Post town
address shownisa
service address for County / Region

" . beneficiary of a
Afidentiality Order

granted under the

provisions of section

Country

7238 of the

Companies Act 1985 Other Chan-ge
(please specify)

* VVoluntary details. Signed

+ Directors only.
**Delete as appropriate.

You do not have to give any contact
information in the box opposite but if you
do, it will help Companies House to contact
you if there is a query on the form. The
contact information that you give will be
visible to searchers of the public record.

Companies House receipt date barcode

Form April 2002

288¢C

CHANGE OF PARTICULARS for director

or secretary (NOT for appointment (use Form
288a) or resignation (use Form 288b))

30470

Cobham pic

Day Month  Year
Date of change of particulars |3 JO 0 11 2 10 IO |3
MR *Honours etc | CBE, MA, FRAE, DSC

=
GORDON FRANCIS DE COURCY

I;AG E

Day Month
1 17 1 ,1

:

AVON REACH, THE CLOSE, AVON CASTLE

Year
1 |9 [4 ]3

IEINGWOOD

HANTS

(E

Postcode | BH24 2BJ

NGLAND

A serving director, ;secretary etc must sign the form below,
')

(** ehireeter { secretary / admimetrater [ edmipistretiveteeetver | receivermenager / reeeiver)

L Date |26 -i-zoci

MR JOHN POPE, COMPANY SECRETARY, COBHAM PLC, BROOK ROAD, WIMBORNE, DORSET, BH21 284

Tel 01202 882020

DX number DX exchange

When you have completed and signed the form please send it to the
Registrar of Companies at: _
Companies House, Crown Way, Cardiff, CF14 3UZ
for companies registered in England and Wales  or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh

DX 33050 Cardiff



% !

|
{ SECRETLARILIAT
—_—

Please complete in typescript,

or in bold black capitals

CHFP029

Company Number

Company Name in full

‘ R Date of termination of appointment

NAME
Please insert
details as
previously
notified to
- Companies House.

* Voluntary details.
T Directors only.
** Delete as appropriate

as director

*Style / Title

Forename(s)

Surname

tDate of Birth

Signed

Please give the name, address,
telephone number and, if availabie,

a DX number and Exchange of .
the person Companies House should

contact if there is any query.

Form revised 1999

288b

I Terminating appointment as director or secretary
(NOT for appointment (use Form 288a) or change

of particulars (use Form 288c))

30470

Caobham plc

Day Month Year
ZJO Ol6 21010}5

Please mark the appropriate box. If terminating
X as secretary appointment as a director and secretary mark
both boxes.
MR *Honours etc | CBE,OBE CPHYS MINSTP
GEQFFREY CHARLES
CQOOPER

Day Month Year
0,3/0,3/1,9,46

A serving director, secretary etc must sign the form helow.

/ﬂ/‘(\”{ O Date ( 24.¢.¢F

(** serving directer / secretary / adminictrator / administat ok | O-RaRager / WMEF)

MR JOHN POPE, COMPANY SECRETARY, COBHAM PLC, BROCK ROAD, WIMBORNE, DORSET, BH21 28J

Tel 01202882020

DX number DX exchange

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales  or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh



. |
1] _—
L

Please complete in typescript,

or in bold black capitals

CHFPO029

288b

Terminating appointment as director or secretary
(NOT for appointment (use Form 288a) or change
of particulars (use Form 288c))

Company Number r30470 f

. Company Name in full

N

v Date of termination of appointment

i

. NAME
Please insert
details as
previously
notified to
Companies House.

* Voluntary details.
1 Directors only.
** Delete as appropriate

as director

*Style / Title

Forename(s)

Surname

tDate of Birth

Signed W,u Date | 9- Tuua 205

Please give the name, address,
telephone number and, if available,

a DX number and Exchange of .
the person Companies House should

contact if there is any query.

Cobham plc

Day Month Year
0|8 0!6 210|O|5

Please mari the appropriate box. If terminating
X as secretary appointment as a director and secretary mark

both boxes.

MR *Honours etc | BSC (HONS)

JAMES DAVID MICHAEL

SMITH

Day Month Year

214' O|9 1|913|9

A serving director, secretary etc must sign the form below.

Ay

(** serving director / secretary / administrator / adminiatrati beor | recol GoF | Foceivar)

MR JOHN POPE, COMPANY SECRETARY, COBHAM PLC, BROOK ROAD, WIMBORNE, DORSET, BH21 2BJ

Tel 01202882020

DX number DX exchange

When you have completed and signed the form please send it to the

Registrar of Companies at:
Companies House, Crown Way, Cardiff, CF14 3U2 DX 33050 Cardiff

for companies registered in England and Wales  or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

Form revised 1999

for companies registered in Scotland DX 235 Edinburgh



{ A/
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Companies Howse 2 8 8 a

S TTD T 3 TP TG D O O OB 6T @D & T T T

o the rvant APPOINTMENT of director or secretary

Please complete in typescript, . .
or in bold black capitals. (NOT for resignation (use Form 288b) or change

CHWP000 of particulars (use Form 288c))

Company Number [gg713225

Company Name in full |{Hamworthy KSE Group Limited

Day Month Year Day. Masth Year
Date of TDate of I R
appointment 2 | 310 | 62 | 0 LO| 4 Birth 128 1J£ t?%g | 4 | 3
o == . .
Appointment Appointment as director | v as secretary 5?:3‘7,5’:3:;’—;%@2?::?;‘;‘::’@ o

o - ™y

form
° NAME *Style / Title {Mr ‘ *Honours etc|CBE

““otes on completion
appear on reverse. Forename(s) |Gordon Francis de Courcy

Surname {Page

Previous Previous

Forename(s) Surname(s)
tf Tick this box ifthe . " Usual residential , :
address shown is a address |Avon Reach, The Close, Avon Castle
service address for
the beneficiary of a Post town | .
Confidentiality Order Ringwood Postcode |BH24 2BJ
granted under the
provisions of section ; :
7238 of the County / Region |Hampshire Country |England
Companies Act 1985

TNationality | British tBusiness occupation [Company Chairman

+Other directorships |see overieaf
(additional space overleaf)

I consent to act as ** director / secretary of the above named company

Consent signature m Date 2ﬁ.. 6 - DU

form below.
Signed

* Voluntary details.
t Directors only.
**Delete as appropriate

etg must sign the

Date| 2 < Ao~

(™ dir administrator / administrative receiver / receiver manager / receiver)

You do not have to give any contact
information in the box opposite but if you  [Paul Crompton
do, it will help Companies House to
contact you if there is a query on the
form. The contact information that you
give will be visible to searchers of the
public record.. '

Tel 01202 662699

DX number DX exchange
Companies House receipt date barcode When you have completed and signed the form please send it to the ‘
| This form has been provided free of charge Registrar of Companies at:
by Companies House Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales or
- Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
Form April 2002 for companies registered in Scotland DX 235 Edinburgh

or LP - 4 Edinburgh 2



Company Number 00713225

1 Directors only.

tOther directorships |Cobham Pic

The Society of British Aerospace Companies Ltd

Dorset Chamber of Commerce & Industry

Chartered Management Institute

NOTES

Show the full forenames, NOT INITIALS. If the director or secretary is a corporation or Scottish firm, show the name on sumame line
and registered or principal office on the usual residential line.
Give previous forenames or sumame(s) except:

- for a married woman, the name by which she was known before marriage need not be given.
- for names not used since the age of 18 or for at least 20 years

A peer or individual known by a title may state the title instead of or in addition to the forenames and surname and need not give the
~me by which that person was known before he or she adopted the title or succeeded to it.

Other directorships.

Give the name of every company incorporated in Great Britain of which the person concerned is a director or has been a director at
any time in the past five years.

You may exclude a company which either is, or at all times during the past five years when the person concerned was a director, was
- dormant

- a parent company which wholly owned the company making the retum, or
- another wholly owned subsidiary of the same parent company.




9 288a

t — APPOINTMENT of director or secretary

Please complete in typescript, . )
or in bold black capitals (NOT for resignation (use Form 288b) or change

of particulars (use Form 288c))

CHFP029
Company Number | 30470
Company Name in full| Cobham plc
Day Month Year Day Month Year
Date of tDate of J
. appointment (0 (1 [0 ;3 !2101014 Birth (1510451942
Appointment X '
: H Pl rk th i g i i
‘ form Appointment as director as secretary 25 8 director and sacretary mark both doxes.
- \.ﬁfj‘?‘\‘ N

MR

‘ NAME *Style / Title *Honours etc
Notes on completion

appear on reverse.

Forename(s) | MARCUS DE LA POER

Surname | BERESFORD

Previous : Previous

Forename(s). Surname(s)
t1 Tick this box if the +tUsual residential { SOUTH BOWOOD HOUSE, SOUTH BOWOOD
address shownis a

h address
service address for )
the beneficiary of a Post town BRIDPORT Postcode | DT6 5JN
Confidentiality Order
granted under the
provisions of section County / Region DORSET Country ENGLAND
7238 of the )
Companies Act 1985 .
tNationality BRITISH +Business occupation NON EXEC DIRECTOR

TOther directorships | gee conTinuATION PAGE

. ‘ (additional space overleaf)

] consent to act as ** director / seeretery of the above named company

Consent signature| /(. //EJ,_\:_ Date | 71/ 2 foc.

* Valuntary details. A director, secretary etc must sign the form below,

1 Directors only. -
*Delete as appropriate Sig ned /WW‘ A Date ! ! gOl;

You do not have to give any contact (** a director / secretary / administrator / administrativerecetver / receiver-manager / receiver)
information in the box opposite but if you
do, it will help Companies House to
contact you if there is a query on the
form. The contact information that you
give will be visible to searchers of the
public record.

MR JOHN POPE, COMPANY SECRETARY, COBHAM PLC, BROOK ROAD, WIMBORNE, DORSET, BH21 2BJ

Tel 01202 882020

Companies House receipt date barcode DX number DX exchange ,
When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales  or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

Form April 2002 for companies registered in Scotland DX 235 Edinburgh




Company Number

T Directors only. t Other directorships

NOTES

Show the full forenames, NOT INITIALS. If the director
or secretary is a corporation or Scottish firm, show the
name on surname line and registered or principal office
on the usual fesidential line.

Give previous forenames or sumame(s) except:
- for a married woman, the name by which she was
known before marriage need not be given.

- for names not used since the age of 18 or for at
least 20 years

A peer or individual known by a title may state the title
instead of or in addition to the forenames and sumame
and need not give the name by which that person was
known before he or she adopted the litle or succeeded
toit.

C.aer directorships.

Give the name of every company incorporated in Great
Britain of which the perscn concerned is a director or
has been a director at any time in the past five years.

- You may exclude a company which either is, or at all
times during the past five years when the person
concerned was a director, was
- dormant

- a parent company which wholly owned the company
making the retumn, or

- another wholly owned subsidiary of the same parent
company.

30470

IAGGREGATE INDUSTRIES (FORMERLY CAMAS PLC) (31/12/2000)

[GKN PLC (31/12/2002)

RICARDO PLC

SPIRENT PLC
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Piease complete in typescript,
or in bold black capitals
CHFPO029

Company Number

Comp’ény name in full

88(2)

5 Return of Allotment of Shares

RECEIYED

PR -8 2 U

R VRV A RV

TP UT T T o T,

30470 COLPORATE P s

Cobham plc

Shares allotted (including bonus shares):

Date or period during which

chares were allotted
shares were alfotted on one dafe
vnter that date in the "from” box)

Class of shares
(ordinary or preference etc)

Number allotted

Nominal value of each share

Amount (if any) paid or due on each
share (including any share premium)

From To

Day  Month Year Day  Month Year

111018120108 | l L1 |

Ordinary 2.5p, £,

22,260
£ 0.025
£ 0.025

List the names and addresses of the allottees and the number of shares allotted to each overleaf

. he allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
treated as paid up

Consideration for which

the shares were allotted

(This information must be supported by

the duly stamped contract or by the duly
stamped particulars on Form 88(3) if the
contract is not in writing)

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House receipt date barcode

Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff
For companies registered in England and Wales

Companies House, 37 Castle Terrace, Edinburgh EH1 2EB DX 235
For companies registered in Scotland Edinburgh




Names and addresses of the allottees (List joint share allotments consecutively)

Shareholder details Shares and share class allotted
Name Class of shares Number
LINDIVIDUALS NAMED ON ATTACHED SCHEDULE ISSUED BY THE YORKSHIRE BUILDING allotted allotted
Address
,  Ordinary 2.5p. £, 122,260
UKPostcode | L L L_L_ L :
Name Class of shares Number
l allotted allotted
Address
L L L
{ L [
UKPostcode (Lo L L
Name Class of shares Number
. allotted ailotted
Address
L L L
N UK Postcode | | L L. L. L L ' . '
Name ‘ Class of shares Number
[ allotted allotted
Address
UKPostcode | o L L !
‘Name Class of shares Number
. allotted allotted
Address
UKPostcode | . L L L ¢

Please enter the number of continuation sheets (if any) attached to this form

Signed

A, TN OGRe- e LU €JOSS

aRegeri-reeeive Please defete as appropriate

A direster [ secretary / ediristrato

Please give the name, address, MR JOHN POPE, COMPANY SECRETARY, COCBHAM PLC, BROOK ROAD, WIMBORNE,

telephone number and, if available, DORSET, BH21 284

a DX number and Exchange of the
person Companies House should Tel 01202 882020

contact if there is any query. DX number " DX exchange
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Please complete in typescript,
or in bold black capitals
CHFP029 :

Company Number

Company name in full

88(2)

Return of Allotment of Shares

30470

Cobham plc

Shares allotted (including bonus shares):

..Date or period during which
" hares were allotted
(/f sharas were allotted on one date
enter that date in the “from" box)

Class of shares
(ordinary or preference etc)

N umberalléﬁed

Nominal value of each share

Amount (if any) paid or due on each
share (including any share premium)

From To
Day  Month Year Day  Month Year
218 10 17 |12 10 )0 |5 0 |5 ]0 1812 )00 5

Ordinary 2.5p, £,

55,600
£ 0025
£ 0.025

List the names and addresses of the allottees and the number of shares allotted to each overleaf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
treated as paid up

Consideration for which

the shares were allotted

(This information must be supported by
the duly stamped contract or by the duly
stamped particulars on Form 88(3) if the
contract is not in writing)

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House receipt date barcode

Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff
For companies registered in England and Wales

Companies House, 37 Castle Tetrace, Edinburgh EH1 2EB DX 235
For companies registered in Scotland Edinburgh



Names and add resses of the allottees (Listjoint share allotments consecutively)

- 1 ‘
Shareholder details Shares and share class allotted
Name Class of shares Number
UNDIVIDUALS NAMED ON ATTACHED SCHEDULE ISSUED BY THE YORKSHIRE BUILDING allotted allotted
Address
L Ordinary 2.5p, £, 180
[ 1 ) L
UKPostcode | (L L | . L
Name Class of shares Number
LINDIVIDUALS NAMED ON ATTACHED SCHEDULE ISSUED BY THE YORKSHIRE BUILDING aliotted allotted
Address
L LOrdinary 2.5p, £, 144,920
L L L
‘ UKPostcode |t L L. . L
‘Name Class of shares Number
LINDIVIDUALS NAMED ON ATTACHED SCHEDULE ISSUED BY THE YORKSHIRE BUILDING allotted allotted
Address
i (Ordinary 2.5p, £, 108,500
[ [ I i} - L
B UKPostcode L L L Lt L. — : =
Name Class of shares Number
C allotted allotted
Address
L L L
L f — L
UKPostcode | Lt L.t L L
. Name Class of shares Number
allotted allotted
[ -
Address
[ L {
i L 1
UKPostcode | __ L L Lt L. ! ,

Please enter the number of continuation sheets (if any) attached to this form

/W\INI’ —
Signed
A direeter / secretary / edministrate i }

Date

e N
R R
=) {

- Please delete as appropriate

Please give the name, address,

MR JOHN POPE, COMPANY SECRETARY, COBHAM PLC, BROOK ROAD, WIMBORNE,

telephcne number and, if available, DORSET, BH21 284

a DX number and Exchange of the
person Companies House should

Tel 01202 882020

contact if there is any query. DX number

DX exchange
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9. 88(2)

Please complete in typescript,

in bold black capital |
CHFpogg T capras Return of Allotment of Shares

Company Number L30470

Company name in full Cobham plc

Shares allotted (including bonus shares):

From To
Date or period during which Day Month Year Day Month Year
shares were allotted - x )
- ~“shares were allotted on one dafe -
{ ‘erthatdate in the ‘from" box) 3 I 0 |0 I 6 |2 | 0 |04| 5 ] | L]
Class of shares : Ordinary 25p

" (ordinary or preference elc)

Number allotted 1,093
Nominal value of each share £ 025
Amount (if any) paid or due on each £ 025

share (including any share premium)

List the names and addresses of the allottees and the number of shares allotted to each overleaf

‘ ~ ‘he allotted shares are fully or partly paid up otherwise than in cash pleasé state:

% that each share is to be
treated as paid up

Consideration for which
the shares were allotted

(This information must be supported by
the duly stamped contract or by the duly
stamped particulars on Form 88(3) if the

contract is not in writing)

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff

TN 1010 et v oo N For companies registered in England and Wales
A AGTSUETKE 0561
COMPANIES HOUSE 0807105 Companies House, 37 Castle Terrace, Edinburgh EH1 2EB DX 235

For companies registered in Scotland Edinburgh



Names and addresses of the allottees (Listjoint share allotments consecutively)

Shareholder details Shares and share class allotted

Name Ciass of shares Number
_INDIVIDUALS NAMED ON ATTACHED SCHEDULE |SSUED BY THE YORKSHIRE BUILDING allotted allotted
Address
L _Ordinary 25p 01,003
1 L i

UKPostcode | | L L L L t
Name Class of shares Number
‘ allotted allotted

" Address
L — {

L L 1
UK Postcode:-;-L, | I Y A B I — :

‘Name Class of shares Number
. allotted allotted
Address
L i L

: L [ — L

UKPostcode | L1 L L_L_ e L
Name Class of shares Number
. aliotted allotted

" Address
L— ) L
| L L

UKPostcode | L ot L L
+  Name Class of shares Number
. allotted allotted
Address
L {
| —_ L
UKPostcode | L L L L_ t L
Please enter the number of continuation sheets (if any) attached to this form
/“)O\/ ; ie
Signed -~ Date ia-7-93
A direeter / secretary / edminiotratertadministrativereceive I 8 eeeive Please delete as appropriate
Please give the name, addréss, MR JOHN POPE, COMPANY SECRETARY, COBHAM PLC, BROOK ROAD, WIMBORNE,

tele i i
phone number and, if available, DORSET, BH21 284

a DX number and Exchange of the
person Companies House should

Tel 01202 882020

contact if there is any query.

DX number

DX exchange
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SECRETARIAT
—_——

Please compiete in typescript,
or in bold black capitals
CHFPO029

Company Number

Company name in full

88(2)

Return of Allotment of Shares

30470

Cobham pic

Shares allotted (including bonus shares):

Date or period during which
+--‘hares were allotted
. - 'shares were allotted on one date
enter that date in the "from" box)

Class of shares
{ordinary or preference etc)

Number allotted

Nominal value of each share

Amount (if any) paid or due on each

share (including any share premium)

From To
Day  Month Year Day  Month Year
310 (06|20 0|5 | l [ ] ]
Ordinary 25p
1,693 -
£ 025
£ 025

List the names and addresses of the allottees and the number of shares allotted to each overleaf

.. the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
treated as paid up

Consideration for which

the shares were allotted

(This information must be supported by
the duly stamped contract or by the duly
stamped parficufars on Form 88(3) if the
contract is not in writing)

Companies House receipt date barcode

When you have completed and signéd the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff
For companies registered in England and Wales

Companies House, 37 Castle Terrace, Edinburgh EH1 2EB DX 235
For companies registered in Scotland Edinburgh




‘Names and addresses of the allottees (Listjoint share allotments consecutively)

Shareholder details Shares and share class allotted
Name , Class of shares Number
UNDIVIDUALS NAMED ON ATTACHED SCHEDULE ISSUED BY THE YORKSHIRE BUILDING aliotted _ allotted
Address
_ LOrdinary 25p 1,693
— { 1
UK Postcode | (L _ L1 l - —
Name Class of shares Number
. allotted allotted
Address
L I L
S [ L
UKPostcode Lt (1 L :
- Name Class of shares Number
allotted allotted
—
Address
- UKPostcode |+ 11 L L. — L
Name Class of shares Number
allotted allotted
| S—
Address
L { [
| I 1 4
UK Postcode | 1 (L L_L_L_ | n
{  Name Class of shares Number
L aliotted allotted
Address
— [ L
[ - L
UKPostcode | L L. L ¢ '

Please enter the number of continuation sheets (if any) attached to this form

Signed

A directer / secretary / edministrate

’3'{7“\ E(:{:(:‘:— Date \3\241 (:5‘\ XY

Please delete as appropriate

Please give the name, address,
telephone number and, if available,
a DX number and Exchange of the
person Companies House should
contact if there is any query.

MR JOHN POPE, COMPANY SECRETARY, COBHAM PLC, BROOK ROAD, WIMBORNE,

DORSET, BH21 28J N
Tel 01202 882020

DX number . DX exchange
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SECRETARIAT
—_a=

Please complete in typescript,
or in bold black capitals
CHFP029

Company Number

Company name in full

Return of Ailotment of Shares

30470

Cobham plc

Shares allotted (including bonus shares):

Date or period during which

-i-hares were allotted

shares were allotted on one date
enter that date in the "from" box)

Class of shares
(ordinary or preference efc)

Number allotted

Nominal value of each share

Amount (if any) paid or due on each
share (including any share premium)

From To
Day  Month Year Day  Month Year
2 (410461210105 (J | L1
i

Ordinary 25p
20,115
£ 025
£ 025

List the names and addresses of the allottees and the number of shares allotted to each overleaf

‘.. ¢he allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is fo be
treated as paid up

Consideration for which

the shares were allotted

(This information must be supported by
the duly stamped contract or by the duly
stamped particulars on Form 88(3) if the
contract is not in writing)

When you have completed and signed the form send it to

the Registrar of Companies at:

Companies House receipt date barcode

Companies House, Crown Way, Cardiff CF14 3UZ
- For companies registered in England and Wales

Companies House, 37 Castle Terrace, Edinburgh EH1 2EB
For companies registered in Scotland

DX 33050 Cardiff

DX 235
Edinburgh



Names and addresses of the allottees (Listjoint share allofments consecutively)

Shareholder details Shares and share class allotted

Name Class of shares Number
_INDIVIDUALS NAMED ON ATTACHED SCHEDULE ISSUED BY THE YORKSHIRE BUILDING allotted allotted
Address
L +Ordinary 25p 1459
! L i

UK Postcode 1 L L L ¢ ‘
Name Class of shares Number
L ROOD NOMINEES LIMITED (CREST PARTICIPANT DTO1/CREST MEMBER ACCOUNT CFIN) allotted allotted
Address
20 FENCHURCH STREET, LONDON, ENGLAND _Ordinary 25p 12,838
L L (-

UK Postcode (E (C (3 (P (3 DB ‘ ‘
‘Name Class of shares Number
L ROOD NOMINEES LIMITED (CREST PARTICIPANT DT01/CREST MEMBER ACCOUNT CFIN) aliotted allotted
Address
20 FENCHURCH STREET, LONDON, ENGLAND Ordinary 25p 6,818
L L - L

UK Postcode (E (€ (3 (P (3 (DB ¢ —
Name Class of shares Number
. allotted allotted
Address
L L I
[ | | S—

UK Postcode | . L L_L_ — ¢
Name Class of shares Number
L allotted allotted
Address
L L L
L [ [l

UKPostecode (| L L L L - !

Piease enter the number of continuation sheets (if any) attached to this form

. . S f: Y . . ; ‘ l ~
Signed 9 J (Vg 195Cy Date Z-Lr%i' O ;S

A direeter / secretary / edministratoradministrativereceivert-reecivermanage § Please delete as appropriate
Please give the name, address, MR JOHN POPE, COMPANY SECRETARY, COBHAM PLC, BROOK ROAD, WIMBORNE,

telephone number and, if available, DORSET, BH21 281

a DX number and Exchange of the
person Companies House should

Tel 01202 882020

contact if there is any query. DX number

. DX exchange
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9. 88(2)

Please complete in typescript,
or in bold black capitals

CHFP029 Return of Allotment of Shares

Company Number 30470

Company name in full Cobham plc

Shares allotted (including bonus shares):

From To
Date or period during which Day  Month Year Day  Month Year
..Shares were allotted
" ishares were aliotted on one date
" “er that date in the "from" box) 1 | 7 10 | 6 |2 ] 0 | OJ 5 | | 1]
Class of shares Ordinary 25p

(ordinary or preference efc)

- Number allotted . 1,038
Nominal value of each share £ 025
Amount (if any) paid or due on each £ 025

share (including any share premium)

List the names and addresses of the allottees and the number of shares allotted to each overleaf

’ . ‘he allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
treated as paid up

Consideration for which

the shares were allotted

(This information must be supported by
the duly stamped contract or by the duly
stamped particulars on Form 88(3} if the
contract is not in writing)

When ybu have completed and signed the form send it to:
the Registrar of Companies at:

Companies House receipt date barcode .
Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff

For companies registered in England and Wales

Companies House, 37 Castle Terrace, Edinburgh EH1 2EB DX 235
For companies registered in Scotland Edinburgh




Names':_and addresses of the allottees (Listjoint share allotments consecutively)

NG DML L

Shareholder details Shares and share class allotted
Name Class of shares Number
LROOD NOMINEES LIMITED (CREST PARTICIPANT DTO1/CREST MEMBER ACCOUNT CFIN) allotted allotted
Address
1 20 FENCHURCH STREET, LONDON, ENGLAND _Ordinary 25p (1,038
L L -
UK Postcode (E (€8 (P (3 DB L ;
Name Class of shares Number
1 allotted allotted
Address
1 { —
[l L L
UKPostcode [ L.t L L
Name Class of shares Number
[ allotted allotted
Address
L L L
L L L
UKPostcode | 1L L L L
Name Class of shares Number
. allotted allotted
Address
L L {
L [N L
UK Postcode | | 1 L L. L -

{ Name Class of shares Number
. allotted allotted
Address
[ 1 [ -

L L L—
UKPostcode | | 1. L L L L
Please enter the number of continuation sheets (if any) attached to this form
;l
Signed J m 1Y (_\-%" Date 1 - . hS
A direetor | secretary / aeminis cechrer-afage eetve Please defete as appropriate

Please give the name, address,
telephone number and, if available,
a DX number and Exchange of the
person Companies House should
contact if there is any query.

MR JOHN POPE, COMPANY SECRETARY, COBHAM PLC, BROOK ROAD, WIMBORNE,

DORSET, BH21 2BJ
) Tel 01202 882020

DX number DX exchange




SECRE TLTARILIAT
==

Please complete in typescript,
or in bold black capitals
CHFP029

Company Number

Company name in full

88(2)

Return of Allotment of Shares

30470

LCobham plc

=

Shares allotted (including bonus shares):

Date or period during which

.-.Thares were allotted
‘shares were allotted on one date

znter that date in the "from” box) -

Class of shares
(ordinary or preference etc)

Number allotted.

Nominal value of each share

Amount (if any) paid or due on each
share (including any share premium)

From To
Day  Month Year Day  Month Year

0 & 0|6 21010 |" l | L1

Ordinary 25p

1,424

E 025

£ 025

List the names and addresses of the allottees and the number of shares allotted to each overleaf

the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
treated as paid up

Consideration for which

the shares were allotted

(This information must be supported by
the duly stamped contract or by the duly
stamped particulars on Form 88(3) if the
contract is not in writing)

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House receipt date barcode

Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff
For companies registered in England and Wales

Caompanies House, 37 Castle Terrace, Edinburgh EH1 2EB DX 235

For companies registered in Scotland Edinburgh



Name‘s:. and addresses of the allottees (Listjoint share allotments consecutively)

Shareholder details Shares and share class allotted
Name Class of shares Number
{INDIVIDUALS NAMED ON ATTACHED SCHEDULE ISSUED BY THE YORKSHIRE BUILDING allotted allotted
Address
L _Ordinary 25p 1,424
UKPostcode (L L. — L
Name Class of shares Number
L allotted allotted
Address
— L —
[ - i N
UKPostcode + L L L t L
Name Class of shares Number
allotted allotted
—
Address
L 1 (
L . i
UK Postcode 1 (L L_L__L_ [ L
Name - Class of shares Number
allotted allotted
F—
Address
— { 1
| I 1 {
UKPostcode | L. L1 [ ¢
Name Class of shares Number
. allotted allotted
Address
L L 1
L 1 !
UKPostcode [ _ 1 L L. L (_ L :

Please enter the number of continuation sheets (if any) attached to this form

Signed

4L\M/ | OmMme ate L0 l](ql[oi

cechierRERage ceive Please delete as appropriate

A direeter / secretary / edrinistrate

Please give the name, address, MR JOHN POPE, COMPANY SECRETARY, COBHAM PLC, BROOK ROAD, WIMBORNE,

telephone number and, if available, DORSET, BH21 28

a DX number and Exchange of the
person Companies House should _ Tel 01202 882020

contact if there is any query. DX number DX exchange
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9. 88(2)

Please complete in typescript,
or in bold black capitals
CHFP029

Return of Allotment of Shares

Company Number 30470

Company name in full Cobham plc

Shares allotted (including bonus shares):

: From To
. . Pate or period during which Day  Month Year Day  Month Year
© ares were allotted
. shares were alioffed on one date
enter that date in the "from" box) 2 ]5 0 E 2 IO lO 15 2 JS 0 15 2 IO IO |5

Class of shares Ordinary 25p

(ordinary or preference etc)

Number allotted 47,520
Nominal value of each share £ 025
Amount (if any) paid or due on each £ 025

share (including any share premium)

List the names and addresses of the allottees and the number of shares allotted to each overleaf

. s the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
treated as paid up

Consideration for which
the shares were allotted

(This information must be supported by
the duly stamped contract or by the duly
stamped particulars on Form 88(3) if the

contract is not in writing)

When you have completed and signed the form send it to
the Registrar of Companies at: '

Companies House receipt date barcode .
Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff

For companies registered in England and Wales

Companies House, 37 Castle Terrace, Edinburgh EH1 2EB DX 235
For companies registered in Scotland Edinburgh




e —————————,——— . ]

;Name"s and addresses of the allottees (Listjoint share allotments consecutively)

Shareholder details

Shares and share class allotted

Name Class of shares Number
LHOGAN, PAUL ANTHONY aflotted allotted
Address
_"BROOME", ABINGDON ROAD, TUBNEY, NR ABINGDON, OXON, ENGLAND _ Ordinary 25p 1,784
L ! L
UK Postcode (© (X |1 (3 (5 Q@ ‘ ‘
Name Class of shares Number
LINDIVIDUALS NAMED ON ATTACHED SCHEDULE ISSUED BY THE YORKSHIRE BUILDING allotted allotted
Address
L QOrdinary 25p 1,030
L L !
UK Postcode | 1L L L L. ! ¢
P
Name Class of shares Number
LROOD NOMINEES LIMITED (CREST PARTICIPANT DTO1/CREST MEMBER ACCOUNT CFIN) allotted allotted
Address
20 FENCHURCH STREET, LONDON, ENGLAND _ Ordinary 25p 43,178
L L L
UK Postcode (E (C (3 (P (3 (D (B ‘ '
Name Class of shares Number
_INDIVIDUALS NAMED ON ATTACHED SCHEDULE ISSUED BY THE YORKSHIRE BUILDING allotted allotted
Address
L _Ordinary 25p (1,528
L L L
UKPostcode 1+ 1 o L L ¢
Name Class of shares Number
1 allotted allotted
Address

UK Postcode | L L L. t_ L

Please enter the number of continuation sheets (if any) attached to this form

Signed /@/\/\{‘M TIY\B:PG

A direeter / secretary / edrri

Date —25 ! 5! 05

Please delete as appropriate

Please give the name, address,

MR JOHN POPE, COMPANY SECRETARY, COBHAM PLC, BROOK ROAD, WIMBORNE,

telephone number and, if available, DORSET, 8H21 284

a DX number and Exchange of the
person Companies House should

Tel 01202 882020

contact if there is any query.

DX number

DX exchange
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AR SE)

.9 . 882

Please complete in typescript,

or in bold black capitals ’
CHEP029 P Return of Allotment of Shares

Company Number 30470

Comp?ny name in full Cobham plc

Shares allotted (including bonus shares):

From To
Date or period during which Day  Month Year Day  Month Year
shares were allotted
.~ “thares were allotted on one dafe
. .{er that date in the "from" box) 2 |0 o} |5 2 JO IO |5 | | 1

Class of shares ' Ordinary 25p
{ordinary or preference etc)

Number allotted : 25,755 .

Nominal value of each share £ 025
Amount (if any) paid or due on each £ 025

share (including any share premium)

List the names and addresses of the allottees and the number of shares allotted to each overleaf

“he allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
treated as paid up

Consideration for which

the shares were allotted

(This information must be supported by
the duly stamped contract or by the duly .
stamped particulars on Form 88(3) if the
contract is not in writing)

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House receipt date barcode .
Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff

- For companies registered in England and Wales

Companies House, 37 Castle Terrace, Edinburgh EH1 2EB DX 235
For companies registered in Scotland Edinburgh




=125 and addresses of the allottees (List joint share allotments consecutively)

' Shareholder details Shares and share class allotted
Name Class of shares Number
LROOD NOMINEES LIMITED (CREST PARTICIPANT DT01/CREST MEMBER ACCOUNT CFIN) gliotted allotted
Addres's
20 FENCHURCH STREET, LONDON, ENGLAND Ordinary 25p_ L 25,755
L L L
UK Postcode (E (C (3 (P (3 (8B L '
Name Class of shares Number
l allotted allotted
Address
L { L
L L [
UK Postcode L i L_ L. L —
""‘}ame Class of shares Number
. ' allotted allotted
Address
1 [ {
L - [
- UKPostcode | | L1 L. - |- - !
Name Class of shares Number
L allotted allotted
Address
— [ {_
L L L
UKPostcode | Lt L L_ L -
" “ame Class of shares Number
allotted allotted
|
Address
L } L
1 L L
UKPostcode | 1 L+ t !
Please enter the number of continuation sheets (if any) attached to this form ‘
) /&J?{'A ’\/"‘!E N - P Y Ng{’; ;'):? i i~
Signed i EARAS @y~ Date _z== "a,‘@ LAY
A direeter / secretary / admiais ceciverHreceivermanagerrreceive Please delete as appropriate

Please give the name, address,
telephone number and, if available,
a DX number and Exchange of the
person Companies House shouid
contact if there is any query.

MR JOHN POPE, COMPANY SECRETARY, COBHAM PLC, BROOK ROAD, WIMBORNE,

DORSET, BH21 2BJ

Tel 01202 882020

DX number DX exchange




[ SE.CCCTRIC T S IRT ’
[

Please complete in typescript,
or in bold black capitals
CHFPO029

Company Number {30470
[E——

Company pame in full

Ccbham plc ‘

- —— —
1

Shares allotted (including bonus shares):

From To
Date or period during which Day  Month  Year Day  Month  Year
shares were allotted :
. ‘=28 were allotted on one date .
E 3t date in the "from” box) v 1 | 7 |0 i 5 12 lO | 0 i 5 | ] |
Class of shares Ordinary 25p
'ordinary or preference etc)
dumber allotted ~ 6,639
lominal value of each share £ 025
mount (if any) paid or due on each £ 025
hare (inciuding any share premium)

st the names and addresses of the allottees and the number of ‘shares allotted to each overleaf

‘ « llotted shares are fully or partly paid up otherwise than in cash please state:

that each share is to be
ated as paid up

nsideration for which

shares were allotted
s information must be supported by
July stamped contract or by the duly
ped particulars on Form 88(3) if the
ract is not in wnting)

When you have completed and signed the form send it to
the Registrar of Companies at:

npanies House receipt date barcode

Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff i
For companies registered in England and Wales

Companies House, 37 Castle Terrace, Edinbui-gh EH1 2EB DX 235
For companies registered in Scotland Edinburgh




R TE———

~and addresses of the a]lottees {List joint share allotments consecutively)

! T . T
Shares and share class allotted

Shareholder details
Name Class of shares Number
_ESPLIN-JONES, CHRISTOPHER JOHN allotted - allotted
Address
_THE COTTAGE, HURSLEY, WINCHESTER, HANTS, ENGLAND | Ordinary 25p 1,806
— L L _——
UK Postcode 8192 11 (2 (4| W - L
Name Class of shares Number
LROOD NOMINEES LIMITED (CREST PARTICIPANT DTO1/CREST MEMBER ACCOUNT CFIN) _ allotted allotted
Address
20 FENCHURCH STREET, LONDON, ENGLAND _Ordinary 25p L4733
1 —_ L
UK Postcode (E (€ (3 (P (3 (D (B L '
Class of shares Number
. allotted aliotted
Address
L i !
L L —_ L.
UKPostcode i 11t ¢ :
Name Class of shares Number
. allotted allotted
Address
1 L 1
[ L L
UKPostcode 1+ L L L L.t L !
¥ me Class of shares Number
allotted allotted
-
Address
L. 1 1

L

UK Postcode (1 L t_

Signed

Please enter the number of continuation sheets (if any) attached to this form

t -
o Nl
N

C L T g
ST RGN
+

/T.twl\/ s . gy Sy e ™y

-
A direster / secretary / edmintstratertadminiatrative-reeeirerfrepeivery

Please delete as appropriate

Please give the name, address,
telephone number and, if available,
a DX number and Exchange of the
oerson Companies House should
zontact if there is any query.

MR JOHN POPE, COMPANY SECRETARY, COBHAM PLC, BRCOK ROAD, WIMBORNE,

DORSET, BH21 28B4

Tel 01202 882020

DX number

DX exchange




SECRE T ARIAT I
——————

Please complete in typescript,
or in bold black capitals

CHFP029 ’ Return of Allotment of Shares

Company_ Number 30470

(\ -
Company name in full
npany name | Cobham plc

Shares allotted (including bonus shares):

From To
Date or period during which Day  Month Year . Day Month  Year
~oares were allotted
" es were allotted on one date )
enw.~iat date in the "from" box) 13 045 2 100 45 ‘ | ]
Class of shares Ordinary 25p

{ordinary or preference efc)

Number allotted : - 2,545
Nominal value of each share £ 025
Amount (if any) paid or due on each £ 025

share (including any share premium)

List the names and addresses of the allottees and the number of shares allotted to each overleaf

[

L' allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
treated as paidup

Consideration for which

the shares were allotted

(This information must be supported by

the duly stamped contract or by the duly
stamped particufars on Form 88(3) if the
contract is not in wniting)

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House receipt date barcode

Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff
For companies registered in England and ' Wales

Companies House, 37 Castle Terrace, Edinburgh EH1 2EB DX 235
For companies registered in Scotland - Edinburgh




, and addresses of the a[lctteeé (List joint share allofments consecutively)

’ Shareholder details Shares and share class allotted

Name ‘ Class of shares Number

L INDIVIDUALS NAMED ON ATTACHED SCHEDULE ISSUED BY THE YORKSHIRE BUILDING allotted allotted
“Address

L Ordinary 25p 2,545

L ‘ — L _—— L

UK Postcode | _ 1L L 1 L. e ‘ \

Nare o ' ) - ~Class of shares Number

. : allotted allotted
Address

UK Postcode | _ (_ L L_t_L_ L ¢

Class of shares Number
L allotted allotted
Address
— t -
[ L " - L
UKPostcode _ |t (L L_ : - !
Name Class of shares Number
. allotted allotted
Address -
| - L 1
[ [ L
UKPostcode L. L L.L. |- i
me _ Class of shares Number
. L : _allotted allotted
Address
L L. L
1 —— {
UKPostcode L 1t — L
Please enter the number of continuation sheets (if any) attached to this form
N
Signed 4 LZ:\‘\;Z?. '" TN EoTE . Date ite ! = \ =
A direetor [ secretary / et i Please delete as appropriate
Please give the name, address, MR JOHN POPE, COMPANY SECRETARY, COBHAM PLC, BROOK ROAD, WIMBORNE,

telephone number and, if available, DORSET, BH24 284

a DX number and Exchange of the
person Companies House should ‘ Tel 01202 882020

contact if there is any query. DX number DX exchange
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SECRETARIAT

_

Please complete in typescripft,
or in bold black capitals
CHFP029

Company Number

Company name in full

(oRLCAEY

88(2)

Return of Alloctment of Shares

30470

Cobham plc

Shares allotted (including bonus shares):

Date cr period during which

shares were allotted
“*“shares were allotted on one date
-~ .ier that date in the "from” box)

Class of shares
{ordinary or preference efc)

Number allotted

Nominal value of each share

Amount (if any) paid or due on each
share (including any share premium)

From To
Day  Month Year Day  Month Year
2120141210195 I l L 1]
Ordinary 25p
1,933
£ 025
£ 025

List the names and addresses of the allottees and the number of shares allotted tb each overleaf

~ the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
treated as paid up

Consideration for which

the shares were allotted

{This information must be supported by
the duly stamped contract or by the duly
stamped particulars on Form 88(3} if the
contract is not in wiiting)

When you have compieted and signed the form send it to

Companies House receipt date barcode

the Registrar of Companies at:

Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff
For companies registered in England and Wales

Companies House, 37 Castle Terrace, Edinburgh EH1 2EB DX 235
For companies registered in Scotland Edinburgh




Names and addresses of the ailottees (Listjoint share alfotments consecutively)

Shareholder details ' Shares and share class allotted

Name Class of shares Number
_ROOD NOMINEES LIMITED (CREST PARTICIPANT DTO1/CREST MEMBER ACCOUNT GFIN) allotted allotted
Address
20 FENCHURCH STREET, LONDON, ENGLAND Ordinary 25p 11,833

UK Pdstcode (EC 3 (P 3D B { L
Name Class of shares Number
. allotted allotted
Address
L — L

UKPostcode (. L. L = '

~Name Class of shares Number

L allotted allotted
Address
L L L

UK Postcode | L L. L_L_ t L
Name Class of shares Number
. allotted allotted
Address
L | I L
| S— L L

UKPostcode | (L L L L_ t : -

" Name Class of shares Number
. allotted allotted
Address
L [ -

UKPostcode [ (. (.t L. L i 1
Please enter the number of continuation sheets (if any) attached to this form
/@ f?
-t [N Vo - N e
Signed VN SN e Date Zl!\-ﬂ'}\k\ :

A direetor / secretary / edeminis

renagerfeceiver Please delete as appropriate

Please give the name, address,
telephone number and, if available,
a DX number and Exchange of the
person Companies House should
contact if there is any query.

MR JOHN POPE, COMPANY SECRETARY, COBHAM PLC, BROOK ROAD, WIMBORNE,

DORSET, BH21 2BJ
' Tel 01202 882020

DX number DX exchange




| %
i
e

_Please complete in typescript,

in bold black capital
CHEPO2g | Ch capliais Return of Allotment of Shares

Company Number 30470

Company name in full Cobham plc

Shares allotted (including bonus shares):

From To
Date or period during which Day  Month Year Day  Month  Year
shares were allotted -
' “shares were allotted on one date :
ter that date in the "from" box) 2 B 110 | 4 24] 0 10 B ] | | |

Class of shares ) Ordinary 25p
{ordinary or preference etc)

Number allotted 1,555

Nominal value of each share £ 025
Amount (if any) paid or due on each £ 025

share (including any share premium)

List the names and addresses of the allottees and the number of shares allotted to each overleaf

~he allotted shares are fuily or partly paid up dtherwise than in cash please state:

% that each share is to be
treated as paid up

Consideration for which
the shares were allotted

(This information must be supported by
the duly stamped contract or by the duly.
stamped particulars on Form 88(3) if the

contract is not in writing)

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House receipt date barcode
Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff

For companies registered in England and Wales

Companies House, 37 Castle Terrace, Edinburgh EH1 2EB DX 235
For companies registered in Scotland Edinburgh




Names and addresses of the allottees (List joint share allotments consecutively)

Shareholder details Shares and share class allotted
Name Class of shares Number
- UNDIVIDUALS NAMED ON ATTACHED SCHEDULE ISSUED 8Y THE YORKSHIRE BUILDING allotted allotted
Address
1  Ordinary 25p 1,555
L s [ [
UK Postcode | [ _ L. L_L_l_ ¢ —
Name Class of shares Number
. allotted allotted
Address
UKPostcode | | L L L. L L
B ‘Name : Class of shares Number
. allotted allotted
Address
[l 1 | -
UKPostcode | L Lt ' .
Name Class of shares Number
- allotted allotted
Address
L { ’I;
[ { L
UKPostcode. | _ | L. L t [—
Name Class of shares Number
, allotted allotted
Address
L L —
L L L
UKPostcode (. _ L_t_ ¢ —
Please enter the number of continuation sheets (if any) attached to this form
Sy - _
Signed ~3 “t{(:" Date 2 \ *’*i“ “ S

A direetor / secretary / edministrator+adrmintatrati Please delete as appropriate

Please give the name, address, MR JOHN POPE, COMPANY SECRETARY, COBHAM PLC, BROOK ROAD, WIMBORNE,
telephone number and, if available,
a DX number and Exchange of the
person Companies House should - Tel 01202 882020
contact if there is any query.

DORSET, BH21 2BJ J

DX number DX exchange
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SECRETARITIANT
—_—

Please complete in typescript,
orin bold black capitals
CHFP028

Company Number

‘Company name in full

88(2)

Return of Alviotment of Shares

30470

Cobham plc

Shares allotted (including bonus shares):

Date or pericd during which

shares were allotted
‘¢ shares were allotted on one date
‘fter that date in the “from" box)

Class of shares
(ordinary or preference efc)

Number allotted

Nominal value of each share

Amount (if any) paid or due on each
share (including any share premium)

From To
Day  Month Year Day  Month Year .
2IOO|42|010‘5 2,J10[42[0\0|5
Ordinary 25p
30,711 7
£ 025
£ 025

List the names and addresses of the allottees and the number of shares allotted to each overleaf

‘he allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
treated as paid up

Consideration for which

the shares were allotted

(This information must be supported by
the duly stamped contract or by the duly.
stamped particufars on Form 88(3) if the
contract is not in writing)

When you have completed and signed the form send it to

Companies House receipt date barcode

the Registrar of Companies at:

Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff
For companies registered in England and Wales

Companies House, 37 Castle Terrace, Edinburgh EH1 2EB DX 235
For companies registered in Scotland Edinburgh




—————,—————————————————— e ]

Names and addresses of the allottees (Listjoint share alfotments consecutively)

Shareholder details

1

Shares and share class allotted

Name Class of shares Number
_ROOD NOMINEES LIMITED (CREST PARTICIPANT DTO1/CREST MEMBER ACCOUNT CFIN) allotted allotted
Address
. 20 FENCHURCH STREET, LONDON, ENGLAND Ordinary 25p 6,031
t L ) L
UK Postcode (E (€ (3 (P (8 DB L 1
Name - Class of shares Number
LROOD NOMINEES LIMITED (CREST PARTICIPANT DTO1/CREST MEMBER ACCOUNT CFIN) allotted allotted
Address
20 FENCHURCH STREET, LONDON, ENGLAND _Ordinary 25p ‘ L9807
[ L o
UK Postcode (E (€3 (P 3 DB ' !
‘Name Class of shares Number
_ROCD NOMINEES LIMITED (CREST PARTICIPANT DTO1/CREST MEMBER ACCOUNT CFIN) allotted allotted
Address
120 FENCHURCH STREET, LONDON, ENGLAND _Ordinary 25p 1 15j173
_ L L
UK Postcode (E (C (3P (3 DB |0 ‘ K
Name Class of shares Number
allotted allotted
| W
Address
i 1 1
L L L
UKPostcode (1 L L L I 1
. Name Class of shares Number
. allotted allotted
Address
| S t 1
L L {
UKPostcode | | L L L_i_ ' !
Please enter the number of continuation sheets (if any) attached to this form
/\/\ / o T e o , . % S s
Signed J o DN e PR RN R
A direeter / secretary / adminieratartodminiotrotiverecoiveritobsiver manaaor roeoives Plsase delete as appropriate

Please give the name, address,

MR JOHN POPE, COMPANY SECRETARY, COBHAM PLC, BROOK ROAD, WIMBORNE,

telephone number and, if available, DORSET, BH21 284

a DX number and Exchange of the
person Companies House should

Tel 01202 882020

contact if there is any query. DX number

DX exchange .




l £
| =
i

SEOCRIE T ARIAT
———

Please complete in typescript,

in bold black capital . .
8{.{,’:’,:0%9 act capfias Return of Allotment of Shares

Company Number (30470

Company name in full Cobham plc

Shares allotted {including bonus shares):

From . To
Date or period during which Day  Month Year Day  Month  Year
- shares were allotted : :
"shares were allotted on one date
_.(er that date in the "from” box) 0 18 0 j4 2 10 [0 (5 [ l [ 1 |

Class of shares Qrdinary 25p
(ordinary or preference efc)

Number ailotted 1,506

Nominal value of each share _ £ 025
Amount (if any) paid or due on each £ 025

share (including any share premium)

List the names and addresses of the allottees and the number of shares allotted to each overleaf

" he allotted shares are fully or partly paid up otherwise than in cash pEeaSe state:

% that each share is to be
treated as paid up

Consideration for which

the shares were allotted

(This information must be supported by
the duly stamped contract or by the duly
stamped particufars on Form 88(3) if the
contract is not in writing)

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House receipt date barcode . ios
Companies House, Crown Way, Cardiff CF14 3UZ DX 33080 Cardiff

For companies registered in England and Wales

Companies Hou‘se, 37 Castle Terrace, Edinburgh EH1 2EB DX 235
For companies registered in Scotland Edinburgh




Mames and addresses of the allotiees (Listjoint share allotments consecutively)

Shareholder details Shares and share class allotted

Name _ Class of shares Number
L INDIVIDUALS NAMED ON ATTACHED SCHEDULE ISSUED BY THE YORKSHIRE BUILDING- allotted allotted
Address '
L Ordinary 25p 1,508

UK Postcode (L L. ¢ I
Name Class of shares Number
, allotted allotted
Address

UK Postcode | L L L L L

Name Class of shares " Number

. allotted allotted
Address
1 { L

UK Postcode . oL L. - L
Name Class of shares Number .
L allotted allotted
Address
L [ __
[ 1 [ —

‘UK Postcode | |1 L ' :
Name Class of shares . Number
. : allotted allotted’
Address
e L I
L { [

UKPostcode (L. L \

Please enter the number of continuation sheets (if any) attached to this form
/%%wf\j’/} — T clwlos
Signed TN & g~ Date & | L\,l =)

Piease delete as approprate

Please give the name, address, MR JOHN POPE, COMPANY SECRETARY, COBHAM PLC, BROOK ROAD, WIMBORNE,

telephone number and, if available, DORSET, 8H21 28,

a DX number and Exchange of the
person Companies House should Tel 01202 832020

contact if there is any query. DX number ) DX exchange
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Please complete in typescript,
or in bold black capitals ‘
CHEP02 P Return of Allotment of Shares

Company Number 30470

Company name in full Cobham plc

Shares é!!otted (including bonus shares):

From ' To
Date or period during which Day  Month Year Day  Month Year -
shares were allotted
‘shares were allotted on one date
.ier that date in the "from” box) 0 | 4 |0 | 4 |2 | 0 | 0 | 5 | | |

Class of shares Ordinary 25p
(ordinary or preference efc)

Number allotted ' 1,692
Nominal value of each share £ 025
Amount (if any) paid or due on each £ 025

share (including any share premium)

List the names and addresses of the allottees and the number of shares allotted to each overleaf

he allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
treated as paid up

Consideration for which
the shares were allotted

(This information must be supported by
the duly stamped contract or by the duly -
stamped particulars on Form 88(3) if the

contract is not in writing)

When you have completed and signed the form send it to
the Registrar of Companies at: :

Companies House receipt date barcode .
Companies House, Crown Way, Cardiif CF14 3UZ DX 33050 Cardiff
For companies registered in England and Wales

Companies House, 37 Castle Terrace, Edinburgh EH1 2EB DX 2358

For companies registered in Scotland Edinburgh



Names and addresses of the allottees (Listjoint share allofments consecutively)

Sharcholder details Shares and share class ailottecﬂf
‘Name Class of shares Number
LINDIVIDUALS NAMED ON ATTACHED SCHEDULE ISSUED BY THE YORKSHIRE BUILDING allofted allotted
Address
\  Ordinary 25p L 1,692
t z - L [
UKPostcode L L L. i t
Name ' Class of shares Number
. allotted allotted
Address
L 1 [
UKPostcode | L L L. ¢ —
~ Name Class of shares Number
, allotted allotted
Address
L 1 | P
UKPostcode L | L i ' —
Name Class of shares Number
. aliotted allotted
Address
L 1 L
UKPostcode |+ L - L L_ |  L
. dame Class of shares Number
. allotted allotted
Address
{ L 1
UK Postcode | L L L. L !

Please enter the number of continuation sheets (if any) attached to this form

Please give the name, address, MR JOHN POPE, COMPANY SECRETARY, COBHAM PLC, BROOK ROAD, WIMBORNE,

telephone number and, if available,
a DX number and Exchange of the
person Companies House shouid Tel 01202 882020

contact if there is any query. DX number DX exchange

DORSET, BH21 2BJ
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—

SECRETSRAART
—

Please complete in typescript,

or in bold black capitals ‘ =
CHFP029 i Return of Allotment of Shares

Company Number 30470 T

Company name in full Cobham olc - : w

Shares aliotted (inciuding bonus shares):

‘ From ' To
Date or period during which Day  Month Year Day Month  Year
shares were allotted
“shares were allotted on one date
“wuter that date in the “from® box) . 0 | 410 | 412 | 0 | OJ 5 ] 1 L]

Class of shares ' | Ordinary 25p
(ordinary or preference etc) .

Number allotted 68,455
Nominal value of each share £ 025
Amount (-if any) paid or due on each £ 025

share (including any share premium)

List the names and addresses of the allottees and the number of shares allotted tc each overleaf

: ".he allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
treated as paid up

Consideration for which
the shares were allotted

(This information must be supported by
the duly stamped contract or by the duiy.
stamped particulars on Form 88(3) if the

contract is not in wnting)

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House receipt date barcode . .
Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff

For companies registered in England and Wales

Companies House, 37 Castie Terrace, Edinburgh EH1 2EB DX 235
For companies registered in Scotland Edinburgh




_Names and addresses of the allottees

(List joint share ailotments consecutively)

Shares and share class allotted

SAToTIST ! 1= TRy

g TTTY

Shareholder details
Name Class of shares Number
_ROOD NOMINEES LIMITED (CREST PARTICIPANT DTOU/CREST MEMBER ACCOUNT CFIN) allotted allotted
Address
L 20 FENCHURCH STREET, LONDON, ENGLAND _Ordinary 25p 11,038
L | [
UK Postcode (E (& (3 P ;3 ,D 8B L ‘

. Name Class of shares Number
_ROOD NOMINEES LIMITED (CREST PARTICIPANT DTO1/CREST MEMBER ACCOUNT CFIN) allotted allotted
Address
20 FENCHURCH STREET, LONDON, ENGLAND Ordinary 25p 41,418
L L : 1

UK Postcode (E (G (3 (P (3 (D (8B ' '

Name Class of shares Number
_ROOD NOMINEES LIMITED (CREST PARTICIPANT DTO/CREST MEMBER ACCOUNT CFIN) allotted allotted
Address
20 FENCHURCH STREET, LONDON, ENGLAND _Ordinary 25p 10,804
L . L ‘ 1

UK Postcode (E (€ (3 (P (3 DB x L
Name Class of shares Number
_ROOD NOMINEES LIMITED (CREST PARTICIPANT DTO1/CREST MEMBER ACCOUNT CFIN) allotted allotted
Address
L 20 FENCHURCH STREET, LONDON, ENGLAND _Ordinary 25p (15,185
L { L
UK Postcode (£ (€ (3 (P (3 DB L L
_Name Class of shares Number
1 allotted allotted’
Address
L “l L
! 1 {
UKPostcode | L L L L ! L
Please enter the number of continuation sheets (if any) attached to this form
3 .
! ¢ N
Ay : o { <
' Signed L AV TN Date =, l LH% >
A direatar [ secratary / adwminibtratorbad Sreetivertrateivar Manager frecetver ( Plsase delele as appropriate

Please give the name, address,

MR JOHN POPE, COMPANY SECRETARY, COBHAM PLC,‘ BROOK ROAD, WIMBORNE,

telephone number and, if available, DORSET, BH21 2BJ

a DX number and Exchange of the
person Companies House should

Tel 01202 882020

contact if there is any query. DX number

DX exchange




_

Please complete in typescripi,
or in bold black capitals

CHEPO29 Return of Allotment of Shares

Company Number 30470

Company name in full Cobham plc

Shares allotted {including bonus shares):

From : To

Date or period during which Day Month  Year Day Month  Year -
«~hares were allotted : o
shares were allotted on one date ) .
that date in the "from” box) 3 | 0|0 l 3 (2 | 0 1 0 | 5 | | I

Class of shares Ordinary 25p
(ordinary or preference efc)

Number allotted 24,428
Nominal value of each share £ 025
Amount (if any) paid or due on each £ 025

share (including any share premium)

List the names and addresses of the allottees and the number of shares allotted to each overleaf

he allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
treated as paid up

Consideration for which
the shares were allotted

(This information must be supported by
the duly stamped contract or by the duly:
stamped particulars on Form 88(3) if the

contract is not in writing)

When vou have completed and signed the form send it to
the Registrar of Companies at:

Companies House receipt date barcode : ) )
Ccempanies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff

For companies registered in England and Wales

Companies House, 37 Castle Terrace, Edinburgh EH1 2EB DX 235
For companies registered in Scotland Edinburgh




»Namsa,_s‘ and addresses of the allottees (Listjoint share allotments consecutively)

Sharehelder details Shares and share ciass aliotted
Name ) Class of shares Number
_ROOD NOMINEES LIMITED (CREST PARTICIPANT DTO1/CREST MEMBER ACCOUNT CFIN) allotted allotted
Address
L 20 FENCHURCH STREET. LONDON, ENGLAND Ordinary 25p 1,208
1 - 1 1
UK Postcode (E (€3 (P (3 BB [ '
Name Class of shares Number
_ROOD NOMINEES LIMITED (CREST PARTICIPANT DTOY/CREST MEMBER ACCOUNT CFIN) allotted allotted
Address
.20 FENCHURCH STREET, LONDON, ENGLAND ‘ _Ordinary 25p 123,219
L 1;" {
UK Postcode (E (C (3 (P 3,08 L :
ﬁ,Name Class of shares Number
. , allotted allotted
Address
L 1 L
{ L 1
UKPostcode | | L L_L_ ‘ !
Name Class of shares Number
. allotted allotted
Address
L 1 L
L 1 L
UK Postcode | (L L L L ' ‘
Name Class of shares Number
1 allotted allotted
Address
L — 1
L L 1
UKPostcode | (L L L. ¢ ¢
Please enter the number of continuation sheets (if any) attached to this form
i /"xz - / > o~ B~ 2 =
Signed \, L Dl TNEele Date > "g %EO )
A dizector [ secrefary / edeninisiratortadminisiralivaracoiverFroceiverrenasartroooiver Piease delete as approprigie
Please give the name, address, MR JOHN POPE, COMPANY SECRETARY, COBHAM PLC, BROOK ROAD, WIMBORNE,

telephone number and, if avaiiable,
a DX number and Exchange of the
person Companies House should - Tel 01202 882020

contact if there is any query. DX number DX exchange

DORSET, BH21 284




[——1

Please complete in typescript,
or in bold black capitals
CHFP029

Company Number

Company name in fuil

Return of Allotment of Shares

30470

Cobham pic

Shares allotted (including bonus shares):

Date or period during which
=-"ares were allotted '
shares were allotted on one date
ter that date in the “from” box)

Class of shares
{ordinary or preference etc) /

Number allotted

Nominal value of each share

Amount (if any) paid or due on each
share (including any share premium)

From : To
Day  Month Year : Day  Month Year .

2 141043 240 10 |5 (I I R

Ordinary 25p

1,157

£ 025

£ 025

List the names and addresses of the allottees and the number of shares allotted to each overleaf

% that each share is to be
treated as paid up

Consideration for which

the shares were allotted

(This information must be supported by
the duly stamped contract or by the duly.
stamped particulars on Form 88(3) if the
contract is not in writing)

the allotted shares are fully or partly paid up otherwise than in cash pieaée state:

Companies House receipt date barcode

When vou have completed and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff
For companies registered in England and Wales

Companies House, 37 Castle Terrace, Edinburgh EH1 2EB DX 235
For companies registered in Scotland Edinburgh



‘Names and addresses of the allottees (Listjoint share allotments consecutively)

Sharsholder details : Shares and share class ailotted
Name ] Class of shares Number
| _LROOD NOMINEES LIMITED (CREST PARTICIPANT DTO1/CREST MEMBER ACCQUNT CEIN) allotted aliotted
Address
. 20 FENCHURCH STREET, LONDON, ENGLAND . , ‘ _Ordinary 25p _ L1157
f L L .
UK Postcode (E (€ (3 (P (3 (DB ' ‘
Name Class of shares Number
allotted allotted
j
Address
L { 1
. L L {
UKPostcode |__ (L L L.t L :
Class of shares , Number
allotted allotted
1 1 L
L 1 L
UK Postcode | | _ L_ N ! L
Name Class of shares Number
. allotted - allotted
Address
[P L L
3 L o
UKPostcode 1 L L 1_L_ ¢ -
ame Class of shares Number
. allotted allotted
Address
L L .
L i {
UKPostcode (1 L L t

Please enter the number of continuation sheets (if any) attached to this form

Signed et

- TNEIE e 20)2AGT

- oy Please delete as appropriate

Aeaimiatradi

N T Ty e RS S T T e e R g U Y oTO

Please give the name, address,
telephone number and, if available,
a DX number and Exchange of the
person Companies House should
contact if there is any query.

MR JOHN POPE, COMPANY SECRETARY, COBHAM PLC, BROOK ROAD, WIMBORNE,

DORSET, BH21 2BJ

Tel 01202 882020

DX number DX exchange




i SECRE T ATRISTT
i e
L

Please complete in typescript,
orin bold black capitais
CHFP029

Company Number

Company name in fuil

@470

Cobham pic

Shares allotted (including bonus shares):

Date or period during which
=wihares were allotted )
hares were allotled on one date
r that date in the "from” box)

Class of shares
{ordinary or preference etc)

Number allotted

Nominal value of each share

Amount (if any) paid or due on each

share (including any share premium)

List the names and addresses of the allottees and the number of shares allotted to each overieaf

% that each share is to be
treated as paid up

Consideration for which

the shares were allotted

{This information must be supported by
the duly stamped contract or by the duly.
stamped particulars on Form 88(3) if the
contract is not in writing)

Day

Return of Allotment of Shares

2{4

ZIOJOIS

Ordinary 25p

1,610

£ 025

£ 025

he allotted shares are fully or partly paid up dtherwise than in cash pBeasé state:

Companies House receipt date barcode

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff CFi4 3UZ
For.companies registered in England and Wales

Companies House, 37 Castle Terrace, Edinburgh EH1 2EB
For companies registered in Scotland

DX 33050 Cardiff



Names and addresses of the allottees (Listjoint share allotments consecutively)

Shareholder details | Shares and share class allotied
Name . Class of shares Number
_ROOD NOMINEES LIMITED (CREST PARTICIPANT DTO1/CREST MEMBER ACCOUNT CFIN) aliotted . allctted
Address
(20 FENCHURCH STREET, LONDON, ENGLAND Ordinary 25p L1610
L ‘ L t
UK Postcode (E (€ (3 (P (3 DB r L
Name Class of shares Number
, allotted allotted
Address
L L L
1 1 L
UKPostcode L L Lt L ¢
Class of shares Number
allotted allotted
Address
L ! {
1 L A
UK Postcode | (L L .L_t_L_ ¢ :
Name Class of shares Number
. allotted allotted
Address
1 L {
1 L 1
UK Postcode L L L L L ¢ L !
Class of shares Number
. aliotted aliotted
Address
L ! {
L L —_
UKPostcode | (_L_t_ U *
Please enter the number of continuation sheets (if any) attached to this form
Lo
N R N -2
Signed b {\(\ Date L T )
A _1:-..,..&..._/ Secr-ta_y ’I medam il bombon e { omdimn et dhmadls i e mm i rmm ) emoami e e mm e [ e iy P‘Iease de’b\t;. as app‘—,‘.\na‘tn

Please give the name, address,
telephone number and, if available,
a DX number and Exchange of the
person Companies House should
contact if there is any query.

MR JOHN POPE, COMPANY SECRETARY, COBHAM PLC, BROOK ROAD, WIMBORNE,

DORSET, BH21 2BJ

Tel 01202 882020

DX number DX exchange




Flease complete in typescript,
or in bold black capitals
CHFPO029

Company Number

Company name in full

Return of Allotment of Shares

30470

Cobham plc

Shares allotted (including bonus shares):

_Date or period during which
" ares were allotted '
sishares were allotted on one date
er that date in the “from" box)

Class of shares
(ordinary or preference etc)

Number allotted

Nominal value of each share

Amount (if any) paid or due on each
share (including any share premium)

From ’ To
Day - Month Year Day  Month Year -
2141031210105 | l L1
Ordinary 25p
19,802
£ 025
£ 025

List the names and addresses of the allottees and the number of shares alfotted to each overieaf

% that each share is to be
treated as paid up

Consideration for which

the shares were allotted

(This information must be supported by
the duly stamped contract or by the duly
stamped particulars on Form 88(3) if the
contract is not in writing)

he aliotted shares are fully or partly paid up otherwise than in cash piease state:

Companies House receipt date barcode

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiif
For companies registered in England and Wales

Companies House, 37 Castle Terrace, Edinburgh EHY 2EB DX 235
For companies registered in Scotland Edinburgh



Names and addresses of the allotiees (Listjoint share allotments consecutively)

Sharchoider details 1 8hares and share class allotted
Name Class of shares Number
_ROOD NOMINEES LIMITED {CREST PARTICIPANT DTO1/CREST MEMBER ACCOUNT CFIN) allotted allotted
Address
L 20 FENCHURCH STREET, LONDON, ENGLAND Ordinary 25p L 19,802
L L L
UK Postcode (E (€ ,3 (P 3 DB t r
Name " Class of shares Number
‘ allotted allotted
Address
L L L
L . L
e - UKPostcode L1 Lt L. ' :
Class of shares Number
. allotted allotted
Address
| L | I
L L L
UKPostcode | | L L L ¢ L
Name’ Class of shares Number
. ' allotted allotted
Address
1 1 L
1 L 1
UKPostcode L L L. L k
Class of shares Number
. aliotted allotted
Address
L {
L L L
UK Postcode L L L 1 '
Please enter the number of continuation sheets (if any) attached to this form
Sl'gned ﬁ,% Ay v ‘S»J ‘.}'\f\ {::\C":E Date .a)—-L'?"B 3) GS )

ceeh - FAERES Fiease delete as appropriate

A difeetor / secretary / edmimistreter-adrinietratic

Please give the name, address, MR JOHN POPE, COMPANY SECRETARY, COBHAM PLC, BROOK ROAD, WIMBORNE,

telephone number and, if available,
a DX number and Exchange of the
person Companies House should Tel 01202 882020

DORSET, BH21 2BJ

contact if there is any query. DX number , DX exchange




SECRIL TS FRT ST
e

Please complete in typescript,
or in boid black capitals
CHFPO28 '

Company Number

- Company name in full

Return of Allotment of Shares

30470

Cobham plc

Shares allotted (including bonus shares):

.. Date or period during which

“"Tares were allotted
f shares were aflotted on one date
r that date in the “from" box)

Class of shares
(ordinary or preference efc)

Number allotted

Nominal value of each share

Amount (if any) paid or due on each
share (including any share premium)

From To
Day Month Year Day  Month Year .
2 1410138 (2100 |5 | | .
Ordinary 25p
2,443
£ 025
£ 025

List the names and addresses of the allottees and the number of shares allotted to each cverleaf

% that each share is to be
treated as paid up

Consideration for which

the shares were allotted

(This information must be supported by .
the duly stamped contract or by the duly.
stamped particulars on Form 88(3) if the
contract is not in writing)

the allotted shares are fully or partly paid up otherwise than in cash please state:

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House receipt date barcode

Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff
For companies registered in England and Wales

Companies House, 37 Castle Terrace, Edinburgh EH1 2EB DX 235

For companies registered in Scotland Edinburgh




Names and addresses of the allottces (List joint share allotments consecutively)

- Shareholder details Shares and share class allotted
Name _ Class of shares Number
_INDIVIDUALS NAMED ON ATTACHED SCHEDULE |SSUED BY THE YORKSHIRE BUILDING _ allotted allotted
Address
L L Ordinary 25p 2,443
L 1 L.
UK Postcode | L L L L ¢ '
Name Class of shares Number
' allotted allotted
Address
1 | L
L L L
UKPostcode 1t Lt L . |t E
Class of shares Number
allotted allotted
Address
L { In
L ] L
UK Postcode 1. L L L t L
Name Class of shares Number
. allotted allotted
Address
L [ L
L L L
UK Postcode | L. L L L ! ¢
Class of shares Number
allotted allotted”
{ .I L
L S L L
UKPostcode |t (_L_L ' L
Please enter the nur];ber of continuation sheets (if any) attached to this form
’ '/“:/*\/! e T N ~iy | =] -
Signed T IV ¥ (e Date —’-‘—“"! SICS
A dirseter [ secretary / adrriniciratortadmintotratiretecaiverirecever rreRageriresaivyer ’ vP!ease delefe as appropriate

Please give the name, address,
telephone number and, if available,
a DX number and Exchange of the
person Companies House should
contact if there is any query.

MR JOHN POPE, COMPANY SECRETARY, COBHAM PLC, BROOK ROAD, WIMBORNE,

DORSET, BH21 2BJ

Tel 01202 882020

DX number DX exchange
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} SECRETARIAT
} [——— ]

Flease complete in typescript,

or in bold black capitals
CHFP029 P | Return of Allotment of Shares

Company Number bouo

n .
Company name in full Cobham plc

Shares allotted (including bonus shares):

From . To
Date or period during which ‘ Day  Month Year Day  Month  Year
...~hares were allotted .
"shares were alfotted on one date -
ter that date in the "from” box) 2 l 110 l 3 12 l 0 10 l 5 | |- [ ] |
Class of shares Ordinary 25p [

(ordinary or preference efc)

Number allotted 7,561
Nominal value of each share £ 025
Amount (if any) paid or due on each £ 025

share (including any share premium)

List the names and addresses of the allottees and the number of shares allotted to each overleaf

the allotted shares are fully or partly paid up othernwise than in cash please state:

% that each share is to be
treated as paid up

Consideration for which
the shares were allotted

(This information must be supported by -
the duly stamped contract or by the duly.
stamped particulars on Form 88(3) if the

contract is not in writing)

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House receipt date barcode ) .
Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff
For companies registered in England and Wales

Companies House, 37 Castle Terrace, Edinburgh EH1 2EB DX 235
For companies registered in Scotland Edinburgh




Naimies and addresses of the allottees (Listjoint share allotments consecutively)

Address

Shareholder details Shares and share class allotted
Name v Class of shares Number
L ROOD NOMINEES LIMITED (CREST PARTICIPANT DTO1/CREST MEMBER ACCOUNT CFIN) allotted allotted
Address
.20 FENCHURCH STREET. LONDON, ENGLAND Ordinary 25p 7,561
| L L
UK Postccde | E (€ (3 (P (3 DB — —
Name Class of shares Number
, allotted allotted
Address
L t 1
L L L
UK Postcode | L L L_ - L
Class of shares Number
[ allotted allotted
Address
L [ — I
1 | I— L
UKPostcode | L L_L_ L L
Name Class of shares Number
. allotted allotted
Address
| — {
{ [ t
UKPostcode L L 1 Lt L — :
Class of shares Number
aliotted allotted

UK Postcode | | b L L_t_

Please enter the number of continuation sheets (if any) attached to this form

e !’
: ,‘1 i .
IR P } e P
Signed < af \\V/A Aau— )N e,

A dicaatas f sacratary [ adkaind

Date Q’\glc

THOCER F cecrelary

TS e ORISR eSO e CtiC T ehegeoesN ey

_|

-

Please give the name, address,

MR JOHN POPE, COMPANY SECRETARY, COBHAM PLC, BROOK ROAD, WIMBORNE,

telephone number and, if available, DORSET, BH21 28

a DX number and Exchange of the
person Companies House should

Tel 01202 882020

contact if there is any query. DX number

DX exchange




SECERE T ARITAS R
f =}

Please complete in typescript,

or in bold black capitals :
CHFP029 P Return of Allotment of Shares

Company Number | 20470

Company name in full Cobham plc

Shares allotted (including bonus shares):

From o To
Date or period during which v Day  Month Year Day  Month Year .
~hares were allotted v ;
shares were allotted on one date
iter that date in the “from” box) 118 1013 |2 [0 ]L] S ] L .

Class of shares Ordinary 25p
(ordinary or preference etc)

Number allotted 4776
Nominal value of each share £ 025
Amount (if any) paid or due on each £ 025

share (inciuding any share premium)

List the names and addresses of the aliottees and the number of shares allotted to each overleaf

he allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
treated as paid up

Consideration for which
the shares were allotted

(This information must be supported by
the duly stamped contract or by the duly’
stamped particulars on Form 88(3) if the

contract is not in writing)

When you have compieted and signed the form send it to
the Registrar of Companies at:

Companies House receipt date barcode ]
Companies House, Crown Way, Cardiff CF14 3UZ DX 33080 Cardiff

For companies registered in England and Wales

Companies House, 37 Castle Terrace, Edinburgh EH1 2EB DX 235
For companies registered in Scotland Edinburgh




Names and addresses of the allottees (Listjoint share allotments consecutively)

Shareholder details Shares and share class allotted
Name » Class of shares Number
LROOD NOMINEES LIMITED (CREST PARTICIPANT DTO1/CREST MEMBER ACCOUNT CFIN) allotted allotted
Address
L20 FENCHURCH STREET, LONDON, ENGLAND L Ordinary 25p 13,003
—_ f L
UK Postcode . (E (€3 (P 12D (B — ‘
Name Class of shares Number
L ROOD NOMINEES LIMITED (CREST PARTICIPANT DT01/CREST MEMBER ACCOUNT CFIN) allotted allotted
Address
|20 FENCHURCH STREET, LONDON, ENGLAND Ordinary 25p 1,683
1 L L
UK Postcode (E (C 3 (P (3 (D (B ' —
Class of shares Number
aliotted allotted
1 L [ I
[ o J
UK Postcode | | Lt ! :
Name Class of shares Number
1 allotted allotted
Address
L L L
L L 1
UKPostcode L 1L L L ‘ ‘
Class of shares Number
allotted allotted
Address
1 L L
[ L L
UK Postcode |_ | . Ll L. C .

Please enter the number of continuation sheets (if any) attached to this form

T

TR . n . ;

Signed

) J
ARV

A direater | secr

aal arv
HFRCHOT etary

e O A e R S O e C O O T e e R g e o e

Please give the name, address,
telephone number and, if available,
a DX number and Exchange of the
_ person Companies House should
contact if there is any query.

MR JOHN POPE, COMPANY SECRETARY, COBHAM PLC, BROOK ROAD, WIMBORNE,

DORSET, 8H21 284

Tel 01202 882020

DX number DX exchange




|

! b ’ .

‘ SECRE T4 5RIST
————

L

Please complete in typescript,
or in boid black capitals
CHFP029

, Cbmpany Number

Company name in full

Return of Allotment of Shares

30470

Cobham plc

Shares allotted (including bonus shares):

Date or period during which

...~hares were allotted
" 'shares were allotted an one date
er that date in the "from” box)

Class of shares
(ordinary or preference efc)

Number allotted

Nominal value of each share

Amount (if any) paid or due on each
share (including any share premium)

List the names and addresses of the allottees and the number of shares allotted to each overleaf

% that each share is to be
treated as paid up -

Consideration for which

the shares were allotted

(This information must be supported by
the duly stamped contract or by the duly
stamped particutars on Form 88(3) if the
contract is not in writing)

From

Day  Month Year Day

Year

1[8 013 2_L0£J5

J

f

Ordinary 25p

2,051

£ 025

£ 025

‘he allotted shares are fully or partly paid up otherwise than in cash please state:

When vou have completed and signed the form send it to

the Registrar of Companies at:

Companies House receipt date barcode

Companies House, Crown Way, Cardiff CF14 3UZ

For companies registered in England and Wales

Companies House, 37 Castle Terrace, Edinburgh EH1 2EB

For companies registered in Scotland

DX 33050 Cardiff

DX 235
Edinburgh




Mames and addresses of the allottees (Listjoint share allotments consecutively)

o Shareholder details Shares and share class allotted
Name . Class of shares Number
_INDIVIDUALS NAMED ON ATTACHED SCHEDULE ISSUED BY THE YORKSHIRE BUILDING allotted allotted
‘Address
L _Ordinary 25p L2.051
- — L
UK Postcode L L L ! ¢
Name Class of shares Number
l allotted allotted
Address
L 1 {
L— L L
UK Postcode | (L L_ L L_t_ L -
Class of shares Number
allotted allotted
Address
L L L
L 1 i
UK Postcode ([ (. L L ' L
Name Class of shares Number
1 allotted allotted
Address '
L L {
L 1 L
UKPostcode 1 _ L L_ L L_L_1_ L L
Class of shares Number
L allotted allotted
~ Address
L [ .
L 1 L
UKPostcode | 1 1 L1 ¢ |
Please enter the number of continuation sheets (if any) attached to this form
Signed } EI/\\/ "/ g FYV TR Date LY 'éi:.\“:
A direster / sacretary / adminiotratosadminietrotiveto oo il rooe e R ROREEErFEooies Plsase dalate as appropriate

Please give the name, address,

MR JOHN POPE, COMPANY SECRETARY, COBHAM PLC, BROOK RQAD, WIMBORNE,

telephone number and, if available, DORSET, BH21 28

a DX number and Exchange of the
person Companies House should

Tel 51202 882020

contact if there is any query.

DX number

DX exchange
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SECRE T ATRIAT
_——

Please complete in typescript,
orin bold black capitals
CHFPO02¢

Company Number

Company name in full

30470

Cobham pic -

Shares allotted (including bonus shares}):

Date or period during which

““"hares were allotted
shares were allotted on one date
ter that date in the “from" box)

Class of shares
{ordinary or preference etc)

Number allotted

Nominal value of each share

Amount (if any) paid or due on each’
share (including any share premium)

From To
Day  Month Year Day  Month Year:
117°|321°|°,Jﬂ I N B N
Ordinary 25p
2,377
£ .025
£ 025

List the names and addresses of the allottees and the number of shares aliotted to each overleaf

% that each share is to be
treated as paid up

Consideration for which

the shares were allotted

(This information must be supported by
the duly stamped contract or by the duly
stamped particuiars on Form 88(3) if the
contract is not in writing}

ihe aliotted shares are fully or partly paid up otherwise than in cash pﬂeasé state:

Companies House receipt date barcode

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff
For companies registered in England and Wales

Companies House, 37 Castle Terrace, Edinburgh EH1 2EB DX 235

For companies registered in Scotland Edinburgh



Names and addresses of the allottees (List joint share allotments consecuiively)

' Lo
Shareholder details Shares and share class allotted
Name "Class of shares Number
_ROGD NOMINEES LIMITED (CREST PARTICIPANT DTO1/CREST MEMBER ACCOUNT CFIN) allotted allotted
Address
20 FENCHURCH STREET, LONDON, ENGLAND Ordinary 25p 12,377
. 1 !
UK Postcode (E (€ (3 (P (2D 8 ' i —
Name ‘ ' Class of shares Number
. allotted allotted
Address
L L L
L [ - i
UKPostcode ¢ L L t L
Class of shares ' Number
allotted allotted
Address
L ) L
{ L L
UK Postcode | L L L L L. — L
Name .| Class of shares Number
. allotted allotted
Addreés
1 t L
L L {
UK Postcode |t L_t_t_ 1
Class of shares Number
. allotted allotted
Address
L 4 I
L [ L
UK Postcode | _ L. Lt L_ — ‘
Please enter the number of continuation sheets (if any) attached to this form
'7/\‘: .
g V\iff\'\"’! g P T B i = %i\ N
Signed Y Ty AE Date I "“’}i P
A direster / secretary / adminelatorfadminiatrativerosoiver/roceivermenaaorirooeier ‘ Please delste as appmpriate
Please give the name, address, MR JOHN POPE, COMPANY SECRETARY, COBHAM PLC, BROOK ROAD, WIMBORNE,

telephone number and, if available, DORSET, BH21 284

a DX number and Exchange of the
person Companies House should ' Tel 01202 882020

contact if there is any query. DX number DX exchange
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|
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Please complete in typescript,
or in bold black capitals
CHFPO29

Company Number

Company name in full

| Return of Allotment of Shares

30470

Cobham pic .

Shares allotted (including bonus shares):

Date or period during which

-~hares were allotted
) 'shares were aflotted on one date
ater that date in the "from” box)

Class of shares
(ordinary or preference efc)

Number allotted

Nominal value of each share

Amount (if any) paid or due on each
share (including any share premium)

From A To
Day  Month Year Day  Month Year .
11603 |2 40 10 IS | ! _J Lo
Ordinary 25p
2,533
£ 025
£ 025

List the names and addresses of the aliottees and the number of shares allotted to each overileaf

% that each share is to be
treated as paid up

Consideration for which

the shares were aliotted

(This information must be supported by .
- the duly stamped contract or by the duly.

stamped particulars on Form 88(3) if the

confract is not in writing)

the allotted shares are fully or partly paid up otherwise than in cash p!eas’é state:

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House receipt date barcode

L

Companies House, Crown Way, Cardiff CFi4 3UZ DX 33050 Cardifi
For companies registered in England and Wales

Companies House, 37 Castle Terrace, Edinburgh EH1 2EB DX 235
For companies registered in Scotland ‘Edinburgh




Mames and addresses of the allottees (Listjoint share alloiments consecutively)

Shareholder details Shares and share class allotted
Name _ _ Class of shares Number
_INDIVIDUALS NAMED ON ATTACHED SCHEDULE ISSUED BY THE YORKSHIRE BUILDING allotted - allotted
Address
1 Ordinary 25p . 2,533
1 L {
UK Postcode (L L L : :
Name Class of shares Number
‘ allotted allotted
Address
1 t 1
L t [l
UK Postcoede | (L. L. L L L
Class of shares Number
allotted allotted
Address
L L 1
) [ L
UKPostcede |+ L T ¢
Name Class of shares Number
. allotted allotted
Address
‘l 1 L
i L L
UK Postcode | L L L L_L_ ' ‘
ame Class of shares Number
\ aliotted allotted’
Address
i _I )
L Al L
UK Postcode 1 (. L L ! L
Please enter the number of continuation sheets (if any) attached to this form
; A o~ - oy g = Ve e
Signed J é,/\j el S YR T pate A ? =~ f Mo
A direcior | secretary / sdmipisiratortadmipistrativeroceiverlroosiver Fapeiver Pieasa dalete as appropriate

LRI=31-2= Ao 2 o

Please give the name, address,
telephone number and, if available,
a DX number and Exchange of the
person Companies House should
contact if there is any query.

MR JOHN POPE, COMPANY SECRETARY, COBHAM PLC, BROOK ROAD, WIMBORNE,

DORSET, BH21 2BJ

Tel 01202 852020

DX number DX exchange
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Please complete in typescript,
or in bold black capitals
CHFP029

Company Number

Company name in full

Return of Allotment of Shares

30470

—

Cobham plc .

Shares allotted (including bonus shares):

Date or period during which
~#9ares were allotted
“shares were allotted on one date
r that dafe in the "from” box)

Class of shares
({ordinary or preference efc)

Number allotted

Nominal value of each share

Amount (if any) paid or due on each
share (including any share premium)

From To
Day  Month Year Month Year .
1181013210105 J [ 1]
Ordinary 25p
14,723
£ 025
£ 025

List the names and addresses of the allottees and the number of shares allotted to each overleaf

% that each share is {o be
treated as paid up

Consideration for which

the shares were allotted

(This information must be supported by
the duly stamped contract or by the duly.
stamped particulars on Form 88(3) if the
contract is not in writing)

e allotted shares are fully or partly paid up otherwise than in cash please state:

When you have completed and signed the form send it to

Companies House receipt date barcode

the Registrar of Companies at:

Companies Heouse, Crown Way, Cardiff CF14 3UZ
For companies registered in England and Wales

DX 33050 Cardiff

Cempanies House, 37 Castle Terrace, Edinburgh EH{ 2EB DX 238
For companies registered in Scotland.

Edinburgh




e —

MNames and addresses of the gliottees (Listjoint share allotments consecutively)

Shareholder details Shares and share class allotted

Name Class.of shares Number
_ROOD NOMINEES LIMITED (CREST PARTICIPANT DTO1/CREST MEMBER ACCOUNT CFiN) _ allotted - allotted
Address
20 FENCHURCH STREET, LONDON, ENGLAND ‘ Ordinary 250 8,906
[ { {

UK Postcode (£ (C 3 (P (8 0B ‘ —
Name ' Class of shares Number
_ROOD NOMINEES LIMITED (CREST PARTICIPANT DTO1/CREST MEMBER ACCOUNT CFIN) allotted allotted
Address
20 FENCHURCH STREET, LONDON, ENGLAND _Ordinary 25p 5,817
L L: i [

UK Postcode (E (€ (3 (P (3 D (B ‘ . ‘

Class of shares ' Number
allotted allotted
Address
—_ | S —
[ 1 [
UK Postcode | 1t (_L_L_ e L
Name Class of shares Number
L allotted allotted
Addreés
L [} {
4 - | L - L
UKPostcode | L (. L. L_ — ' .
Class of shares Number
allotted allotted
Address
Lo L 1
UK Postcode | L_ Lt _t_L_ 1 ' .

Please enter the number of continuation sheets (if any) attached to this form

.—/fp. AN - e ' R T
Signed T T ST e Date A= L
H +
A dirseter [ secratary [ aderiniatratoctadminicirativerassivaslroaaivor-menaaarlonaiias Plazse delete ag appropriste
Please give the name, address, MR JOHN POPE, COMPANY SECRETARY, COBHAM PLC, BROOK ROAD, WIMBORNE,

telephone number and, if available,
a DX number and Exchange of the
person Companies House should ‘ Tel 01202 882020

contact if there is any query. DX number DX exchange

DORSET, BH21 28J




SECRETARIAT
| s |

Please complete in typescript,
or in bold black capitals
CHFPO029

Company Number

Company name in full

Return of Allotment of Shares

30470

Cobham plc

Shares allotted (including bon-us shares):

Date or period during which

shares were allotted
“iichares were aliotted on one date
‘r that date in the "from" box)

~ Class of shares
(ordinary or preference efc)

Number allotted

Nominal value of each share

Amount (if any) paid or due on each
share (inciuding any share premium)

From V To
Day  Month Year Day  Month Year
11410 (3]21010)5 (l, | 1]
Ordinary 25p
6,296
£ 025
£ 025

List the names and addresses of the allottees and the number of shares allotted to each overleaf

\e aliotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
treated as paid up

Consideration for which

the shares were aliotted

{This information must be supported by

the duly stamped contract or by the duly
stamped particulars on Form 88(3) if the o
contract is not in writing)

Companies House receipt date barcode

When you have compﬂetecﬂ and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff CFi4 3UZ DX 33050 Cardiff
For companies registered in England and Wales -

Companies House, 37 Castle Terrace, Edinburgh EH1 2EB DX 235
For companies registered in Scotland Edinburgh



Names and addresses of the allottees (Listjoint share aliotments consecutively)

Shareholder details Shares and share class allotted
Name Class of shares Number
_ROOD NCMINEES LIMITED (CREST PARTICIPANT DT01/CREST MEMBER ACCOUNT CFIN) aliotted aliotted
Address ’
20 FENCHURCH STREET, LONDON, ENGLAND L Ordinary 25p 16,206
L ‘ { L
UK Postcode (E |C (3 (P {3 DB l :
Name Class of shares Number
. allotted allotted
Address
e L L
£ L L
UK Postcode | L1 L L t_ ¢ ‘
Class of shares Number
aliotted . allotted
Address »
L . 1
1 [ L
UKPostcode | 1L L L_tL_ ‘ t
Name Class of shares Number
allotted allotted
|
Address
L { | —
{ L f -
UK Postcode ||t L. L_i_L_ L !
\.jame Class of shares - Number
~l allotted allotted
Address
L — L
{ L L
UK Postcode (1 L L. L t L

Please enter the number of continuation sheets (if any) attached to this form

Signed

. 2. 85

A direetof / secretary / agminis

Please delete as appropriate

Please give the name, address,
telephone number and, if available
a DX number and Exchange of the
person Companies House should
contact if there is any query.

MR JOHN POPE, COMPANY SECRETARY, COBHAM PLC, BROOK ROAD, WIMBORNE,

DORSET, BH21 2B4

Tel 01202 882020

DX number DX exchange




- Class of shares Ordinary 25p

Consideration for which

|

fe——————]

Please complete in typescript,

or in bold black capitals .
CHFP029 i , Return of Allotment of Shares

Company Number 30470

in ful
Company name in full Cobham ple

Shares allotted (including bonus shares):

From - To
Date or period during which Day  Month Year Day . Month Year -
~hares were allotted :
. shares were aflotted on one date
\....ter that date in the “from" box) 0 | 310 | 3 |2 i 0 | 0 | 5 | | [ ]

(ordinary or preference etc)

Number allotted 4,167
Nominal value of each share £ 025
Amount (if any) paid or due on each £ 025

share (including any share premium)

List the names and addresses of the allotiees and the number of shares allotted to each cverfeafl

“ 1e aliotted shares are fully or partly paid up otherwise than in cash please state: -

% that each share is to be
treated as paid up

the shares were allotted

(This information must be supported by
the duly stamped contract or by the duly -
stamped particulars on Form 88(3) if the

contract is not in writing)

When you have completed and signed the form send it to
the Registrar of Companies at:

Companigs House receipt date barcode ) .
Companies House, Crown Way, Cardiff CFi4 3UZ DX 33030 Cardiff
For companies registered in England and Wales

Companies House, 37 Castle Terrace, Edinburgh EH1 2EB DX 235
For companies registered in Scotland Edinburgh




Names and addresses of the ailottees (Listjoint share allotments consecutively)

- 1
Shareholder details Shares and share class allotted!
Name Class of shares Number
UINDIVIDUALS NAMED ON ATTACHED SCHEDULE ISSUED BY THE YORKSHIRE BUILDING allotted allotted
Address
e v _ Ordinary 25p 4,167
1 N L ! {
UK Postcode | L 1 Ll L_ i !
Name -' Class of shares Number
. allotted allotted
Address
1 { (.
[ — [) L
UK Postcode 1+ | 1 L L L
Class of shares : Number
allotted allotted
Address
L 1 {
UK Postcode | L L L L L \
Name Class of shares Number
. allotted allotted
Address
[ L L
I; L [}
UK Postcode | L L ; :
ame Class of shares Number
| allotted allotted”
Address
L L H
| L !
UKPostcode 1 L. L : L

Please enter the number of continuation sheets (if any) attached to this form

Signed

Please delete as appropriate

Please give the name, address, MR JOHN POPE, COMPANY SECRETARY, COBHAM PLC, BROOK ROAD, WIMBORNE,

telephone number and, if available,
a DX number and-Exchange of the
person Companies House should Tel 01202 882020

contact if there is any query. DX number DX exchange

DORSET, BH21 2BJ
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| SECRETARILIAT
i [Sr————————]
t

Please complete in typescript,
or in bold black capitals
CHFP029

Company Number

Company name in fuil

Return of Alletment of Shares

30470

Cobham plc

_

Sharesvaﬂiotted (including bonus shares):

Date or period during which

«~hares were allotted

ishares were allotted on one date

= . iter that date in the “from” box}

Class of shares
(ordinary or preference efc}

Number allotted

Naminal value of each share

Amount (if any) paid or due on each
share (including any share premium)

From ' To
Day  Month Year Day  Month Year’
2141012121010 5 S L
Ordinary 25p
2,035
£ 025
£ 025

List the names and addresses of the allottees and the number of shares allotted to each overfeaf

.;;:_%‘f‘;;;;she allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
treated as paid up

Consideration for which

the shares were alloited

(This information must be supported by
the duly stamped contract or by the duly -
stamped particulars on Form 88(3) if the
contract is not in writing)

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House receipt date barcode

Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff
For companies registered in England and Wales

Companies House, 37 Castle Tesrace, Edinburgh EH1 2EB DX 235

For companies registered in Scotland Edinburgh



Names and addresses of the allottess (List joint share allotments consecutively)

Shareholider details Shares and share class allotted |

Name , Class.of shares Number
_INDIVIDUALS NAMED ON ATTACHED SCHEDULE ISSUED BY THE YORKSHIRE BUILDING allotted - allotted
Address
1 LOrdinary 250 L2035
1 N | — 1

UK Postcode (1 Lt L . o
Name ' A Class of shares Number
‘ allotted allotted
Address

UK Postcode L L Lt L_ ! .

Class of shares Number
. allotted allotted
Address
I J — (
UK Postcode L (_ L L L_ — i L
Name ' Class of shares Number
. allotted allotted
‘Addresﬁs
L | I L
i [ L
UK Postcode L. L. — ¢
Class of shares Number
‘ allotted allotted
Address '
L | P L
L ) : [ L
UK Postcode L. L_L_L_ b ;

Please enter the number of continuation sheets (if any) attached to this form

—— R ey J . H P
/%N/\j/ O\ 251210

Signed Date : : ==
A directer [ secretary / sdministratostadeiniotrotiverassher-roeaivermanagertroeeiver " Plsase delets as appropriate
Please give the name, address, MR JOHN POPE, COMPANY SECRETARY, COBHAM PLC, BROOK ROAD, WIMBORNE,

telephone number and, if available, DORSET, BH21 28J

a DX number and Exchange of the
person Companies House should Tel 01202 882020

contact if there is any query. DX number DX exchange
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| SECRETARLAT 5
L |
Please complete in typescript,

or in bold biack capitals

CHFPO29 Return of Allotment of Shares

Company Number | 30470

_ccmpany name in fulf Cobham plc

Shares allotted (including bonus shares):

From . A To
. Date or period during which Day  Month Year Day  Month Year
«hares were allotted :
. ..'shares were allotted on one date
wiEiter that date in the "from" box) 2 | 2|0 | 212 | 0 LO | 5 g | | | |

Class of shares Ordinary 25p
({ordinary or preference etc)

Number allotted 8,083
Nominal value of each share £ 025
Amount (if any) paid or due on each £ 025

share (including any share premium)

List the names and addresses of the allottees and the number of shares allotted to each overleaf

he ailotted shares are fully or partly paid up otherwise than in cash pieaée state:

% that each share is to be
treated as paid up

Consideration for which
the shares were allotted

{This information must be supported by
the duly stamped contract or by the duly.
stamped particulars on Form 88(3) if the

contract is not in wrifing)

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House receibt date barcode ‘ ]
Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff
For companies registered in England and Wales

Companies House, 37 Castie Terrace, Edinburgh EH1 2EB DX 235
For companies registered in Scotland : Edinburgh




Names and addresses of the allottees (Listjoint share aflofments consecutively)

Shareholder details Shares and share class ailotted

Name ‘ Class of shares ‘Number
_INDIVIDUALS NAMED ON ATTACHED SCHEDULE ISSUED BY THE YORKSHIRE BUILDING allotted allotted
Address
L i Ordinary 25p 7,932
I L R —

UK Postcode | | L Lot ¢ L
Name ‘ Class of shares Number
 INDIVIDUALS NAMED ON ATTACHED SCHEDULE ISSUED BY THE YORKSHIRE BUILDING allotted allotted
Address
L  Ordinary 25p 151
- L ' | S

UKPostcode | L L. L_ ! : L

Class of shares Number
allotted allotted

—
Address
| — L .
I L L

UKPostcode L L L . |
Name Class of shares Number
. allotted allotted
Address _
A t t
— — L

UK Postcode || . L L. - <

Class of shares Number
allotted allotted

UKPostcode . L 1L_ L '

Please enter the number of continuation sheets (if any) attached to this form

RN,

A Alem =) pm b P PO T P NP0 S G JE G PO P T § MDY PP N PP G L Ay P AUy PSS Ay - _——mm Al
A direeter / secretary / 5 % a Fiease del

Lz 200
Signed Date =% - oo

Please give the name, address, MR JOHN POPE, COMPANY SECRETARY, COBHAM PLC, BROOK ROAD, WIMBORNE,

telephone number and, if available, DORSET, BH21 28

a DX number and Exchange of the - -
person Companies House should Tel 01202 882020

contact if there is any query. DX number DX exchange
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SECRE TATRIATT
| e e—

.Please complete in typescripi,

orin bold blach jtals
CHEPOag e Return of Allotment of Shares

Company Number 30470

Company name in fufl Cobham plc

Shares allotted (including bonus shares):

From . - o To
Date or period during which Day Month  Year Day Month  Year
_shares were allotted . :
" hares were allotted on one date :
fer that date in the "from” box) 1 | 6 {0 | 2 |2 | 0 | 0 | 5 ] | = L]

Class of shares Ordinary 25p

(ordinary or preference etc)

Number allotted 20,483
Nominal value of each share £ 025
Amount {if any) paid or due on each £ 025

share (including any share premium)

List the names and addresses of the allottees and the number of shares allotted to each overfeaf

 he allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
treated as paid up

Consideration for which
the shares were allotted

(This information must be supported by
the duly stamped contract or by the duly .
stamped particulars on Form 88(3) if the

contract is not in writing)

When you have completed and signed the form send it to
the Registrar of Companies af:

Companies House receipt date barcode ' .
Companies House, Crown Way, Cardiff CFi4 3U2 DX 33050 Cardnﬁ‘

For companies registered in England and Wales

Companies House, 37 Castle Terrace, Edinburgh EHY 2EB DX 235
For companies registered in Scotland Edinburgh




MNames and addresses of the allottees (Listjoint share allotments consecutively)

Shareholider detalls Shares and share class aliotted
Name Class of shares Number
NDIVIDUALS NAMED ON ATTACHED SCHEDULE ISSUED BY THE YORKSHIRE BUILDING allotted allotted
Address
| Ordinary 25p 120,483
UKPostcode | (L L .t t ¢
Name Class of shares Number
1 allotted allotted
Address
{ L L
UK Postcode |+t L L L_ ¢ ¢
Class of shares Number
allotted allotted
Address
L L L
{ L !
UK Postcode (| L L L L '
Name " Class of shares Number
. allotted allotted
Address
L L L
L L 1
UKPostcode | | L L. L1 . .
Class of shares Number
allotted allotted”
Address
L L L
{ L !
UK Postcode | L L L ' ¢
Please enter the number of continuation sheets (if any) attached to this form
Ao - S
Signed i Ty D C Date b dIE T

D

R IR ST O oL e E OO RaRECOF oL OIvEY

Please delete as appropriate

Please give the name, address,
telephone number and, if available,
a DX number and Exchange of the
person Companies House should
contact if there is any query.

MR JOHN POPE, COMPANY SECRETARY, COBHAM PLC, BROOK ROAD, WIMBORNE,

DORSET, BH21 284

Tel 01202 882020

DX number DX exchange
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Flease complete in typescript,
orin bold black capitals
CHFP029- '

- Company Number.

Company name in. fuil

Return of Allotment of Shares

30470

Cobham plc

Shares allotted (including bonus shares):

Date or period during which

-=ares were allotted
hares were allotfed on one date
r that date in the "from" box)

Class of shares
(ordinary or preference etc)

Number allotted

Nominal value of each share

Amount (if any) paid or due on each
share (including any share premium)

From : o To
Day  Month Year Day  Month Year

0191012210405 [ I

Ordinary 25p

19,679

£ 025

£ 0258

List the names and addresses of the alloitees and the number of shares ailotted to each overleaf

% that each share is to be
treated as paid up

Consideration for which

the shares were allotted

{This information must be supported by
the duly stamped contract or by the duly-
stamped particulars on Form 88(3) if the
contract is not in writing)

"he allotted shares are fully or partly paid up otherwise than in cash please state:

Companies House receipt date barcode

When you have completed and signed the form send it td
the Registrar of Companies at:

Companies House, Crown Way, Cardiff CFi4 3UZ DX 33050 Cardiff
-For companies registered in England and Wales

Companies House, 37 Castle Terrace, Edinburgh EH1 2EB DX 235
For companies registered in Scotland Edinburgh



Mames and addresses of the allottees (Listjoint share allotments consecutively)

Shareholder details Shares and share class allotted
Name Class of shares Number
INDIVIDUALS NAMED ON ATTACHED SCHEDULE ISSUED BY THE YORKSHIRE BUILDING allotted alictted
Address
| Ordinary 25n 19,679
UK Postcode | 1 1 L L |
Name Class of shares Number
allotted allotted
—_
Address
— L L
{ 1 {
UKPostcode | L. L_ - 1
‘Name Class of shares Number
; allotted allotted
Address
— L L
UK Postcode | L L L t L
Name Class of shares Number
. allotted allotted
Address .
L —_ L
L L —
UK Postcode | L Lt ! !
Class of shares Number
l allotted allotted
Address
- { L
UK Postcode | | L L L I
Please enter the number of continuation sheets (if any) attached to this form
Signed bﬁ\/&/’-\,\/ INE AQQ’\QEQ;_Q Date q L2 .08
A director / see Please delete as appropriate

Please give the name, address,
telephone number and, if available,
a DX number and Exchange of the
person Companies House should
contact if there is any query.

MR JOHN FOPE, COMPANY SECRETARY, COBHMAM PLC, BROOK ROAD, WIMBORNE,

DORSET, BH21 2BJ

Tel 01202 882020

DX number DX exchange
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'Please complete in typescript,
or in bold black capitals
CHFP029

Company Number

Company name in full

Return of Alletment of Shares

{30470 : :I

' t Cobham plc

{

Shares allotted (including bonus shares):

Date or period during which

ares were allotted
shares were allotted on one date
“.iter that date in the "from" box)

Class of shares
{ordinary or preference efc)

Number allotted

Nominal value of each share

Amount (if any) paid or due on each
share (including any share premium)

From To
Day  Month Year Day  Month Year

0131022005 ] | L1

Ordinary 25p

1,020

£ 025

£ 025

List the names and addresses of the allocttees and the number of shares allotted to each overieaf

he aliotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
treated as paid up

Consideration for which

the shares were allotted

{This information must be supported by
the duly stamped contract or by the duly .
stamped particulars on Form 88(3) if the’
contract is not in writing)

Companies House receipt date barcode

|

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff
For companies registered in England and Wales :

Companies House, 37 Castle Terrace, Edinburgh EH1 2EB DX 235
For companies registered in Scotland Edinburgh



Nameéand addresses of the allottees (Listjoint share allotments consecutively)

Shares and share class allotted

Sharenolder details i
‘Name Class of shares Number
NDIVIDUALS NAMED ON ATTACHED SCHEDULE ISSUED BY THE YORKSHIRE BUILDING. allotted allotted
Address
L Qrdinary 25p 1,020
UK Postecode | 'L L L L i '
Name Class of shares Number
allotted allotted
[ I—
Address
| S L— L
1 _ ,
UK Postcode | (L L. L. — !
Name Class of shares Number
N aliotted allotted
Address
o L {
UK Postcode | (. Lt L :
Name Class of shares Number
L allotted allotted
Address
L L 1
[l L I
UKPostcode . . — :
Class of shares Number
allotted allotted’
| IS
Address
i —_ {
{ L 1
UKPostecode 11t L L L L L
Please enter the number of continuation sheets (if any) attached to this form
W O = "' g Iy
Signed o - S =N S : Date - S - L 2

Piease deiete as appropriate

Please give the name, address,
telephone number and, if available,
a DX number and Exchange of the
person Companies House should
contact if there is any query.

MR JOHN POPE, COMPANY SECRETARY, COBHAM PLC, BROOK ROAD, WIMBORNE,

DORSET, BH21 2BJ

Tel 01202 882020

DX number DX exchange
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Please complete in typescript,
or in bold black capitals
CHFPO29 P Return of Allotment of Shares

Company Number v 30470

Company name in full Cobham plc

Shares allotted (including bonus shares):

From : Te
Date or period during which Day  Month Year . Day  Month Year -
_shares were allotted : : » :
" ‘shares were allotted on one date )
enter that date in the from* box] , 012012 (210 /05 | | L]

Class of shares Ordinary 25p
{ordinary or preference etc)

Number allotted 199,225
Nominal value of each share £ 025
“Amount (if any) paid or due on each £ 025

share (including any share premium)

List the names and addresses of the allottees and the number of shares allotted to each overleaf

| .the aliotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
treated as paid up

" Consideration for which
the shares were allotted

(This information must be supported by
the duly stamped contract or by the duly.
stamped particulars on Form 88(3) if the

contract is not in writing}

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House receipt date barcode : .
Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff
For companies registered in England and Wales

Companies House, 37 Castle Terrace, Edinburgh EH1 2EB DX 235
For companies registered in Scotland Edinburgh




Names.and addresses of the allotiees (Listjoint share allotments consecutively)

Sharehoﬁder details Shares and share class allotted
Name Class of shares Number
(INDIVIDUALS NAMED ON ATTACHED SCHEDULE ISSUED BY THE YORKSHIRE BUILDING allotted allotted
Address
. \ Otdinary 25p 1199225
UK Postcode L{L_ [ SO S R — ¢
Name Class of shares Number
‘ allotted allotted
Address
1 J {
UKPostcode |t L L — ¢
 Name Class of shares ~ Number
l allotted allotted
Address
{ L L
1 L [
UK Postcode | 1 L Lo L :
Name Class of shares Number
, allotted allotted
Address
L t L
UK Postcode | Lt 1L L L
Name Class of shares Number
allotted allotted
[ -
Address
L [ I 1
UK Postcode | L L [ ¢

Please enter the number of continuation sheets (if any) attached to this form

Signed ﬁ/%%

3
Date T

o

i ] L | aiad S
A director/ ak

SOCREEREE RIS

Please give the name, address,
telephone number and, if available,
a DX number and Exchange of the
person Companies House should
contact if there'is any query.

MR JOHN POFE, COMPANY SECRETARY, COBHAM PLC, BROOK ROAD, WIMBORNE,

DORSET, BH21 2B4

Tel 01202 882020

DX number DX exchange
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